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TEH JOWT, 'AND PLAN OP date* February K, ISM, la made by aad
B0» OIL COMPANY fBav") ami a majority af to aliaaten ami BUKBAY DX OIL COM-
rSaaray") aad a maj*nty af to dlneton (Baa ami flamny batojt ataaatimae nfamd aa aa

la a uader aad paaaaat aa tba General Oarpontioa Law
•f tha Butt of New'Jenry, kwwa aad henta nfamd te aeTWe 14 af tha Bevieed Statute af New
Jeney." Baaray m a aoryetaUaa argaalmd aad axietiag under aad panaiat to tba General Corporation
Law af tha State af Palawan, aad Boa aad Samray an argialmJ far tha purpoaa of aarrying on buaiaeai
afthaaamaorofaaimaari

Bl TW a»tharia»d Otptol 8Hafc af Bam imrlmi af aVKXMM atom af Commai Stotfc. wUboot par
ralae, af whkk tS^64,741 aaana an tooad aad oatauadiaf, iaaradiBf appiwmauljr 625,000 aham

of a^XXUXJO akam ef Cooaaoa Stiwfc, «1 par
iaefatdiat appnxiiaataiy 4,000 aham whieitutaU

0. Tha amthorind Capital Bteek af
vaJaa, of which U,46»^18 aham ara tooad aad <
an haU to tnaawr. ad S.000,000 aham af Pnfamd Stock of whieh no abana art iaawd or ontataadint.

D. Tha priaaipal tad nflatand offc* b Kaw hnej af 8a to leeatad at IS Exchaar Plaea. Jcracjr
Chy, Hodaoa Oovat7, and Tba Oarpontioa Treat Covpaay b tha aj»at tharcia aad ia aharp thereof
•pea whoa proeaaa apioat Boa rnajr ba atrrad. Tha priaelpa) aad nfiatand oftrt IB Ddawara of Soarajr
ia laaatad at 100 Waat Taath Btnat, CMjr of WOaviactaa, Camlr «f Haw Caatla, aad Tha Corporation
Troat Ooaipaajr ta tha afaat tharata aad hi ahain thanaf npoa whoai pnoav acaiaat Snarvnvbaaarrad.

X. Tba Board of Dinatora of Boa and tba Board of Dinatan of Baaray daan h to tha benefit and
adraatafa of caah of aaid aorporatioaa and tha auxkWdtn of aaah tharaot that thi oorporationa mtr|«
vndar and pvranaat to tha pmWoM of TWa 14 of tha Baviatd Btatataa of Naw Jam? and tha Ocaeral
Corporatioo Law of tha Stata of DaUwara. Tha Board of Piiteten of aaeh anah aorporatkm haa, by rtaoln-
tioaa dnly adoptad, approrad thia Joint AfrvaiMat aad Flaa tt Kar|«r (aonetiiBea harein ealkd the
"Agreement") aad a majority of tha diraetora ot each haa duly exaemad tha awe. Each of aaid Boards
haa direetad that tha Afraanant ba anbmittad to a vote of tha napectiva atoekhoidera of Sun and Sonny
antitlad to rot* tharaoa, baing all of tha atookholdara of eath, at tha next annual meeting of th« atoekholders
of aaah avporaUoB, ponoant to notiaa tharaot

Ia nonaideritlaB of tha forafoinf and of tha mutual acraamaata harainalter aet forth, the parties
Junto acne that la •aaordanea with tha proriataa ot Title 14 of tha Bariaad Statntea of New Jeraey and
of tha General Corporation Law of tba Stata of Delaware, Sunny ahall ba merged with and into Sun,
aad that tha terma aad aonditioni of tha marnr and tha mode of carrying it iato affeet an, aad ihall be,
M herein art forth.

U Bxoept aa herein apaetnoally aat forth, tha eorponU axktaaaa of BUB, wifli aU iU purpoata, powen
aad objeeta, abaD aoatiana unaffected and unimpaired by the merger, aad tha aorporate identity and
exfctaaaa, with all tha purpoeea, powan and objaeta of Sunny, ahall ba merged into Sun, aad Ban. aa tha
wrporatfaB aurrtring tha merger, ihall ba fully naiad thanwHh. Tha eepawte axiltanoa and aorporate
organi«ati<m ot Sunny abaS eaaat upon tha merger baeomint aftaatin aa banin providad and thereupon
Boa aad Sunny aball ba a aintU corporation (aomatimai harain ealled tha"BurrivingCorponUon").

U Thia Agreement ahall aoatinua la ataat aad the merger ahall become affoetln only if tba Agree-
ment ii adoptad by the atookboldan of tba ConeUtoent CorponUoaa aa providad ia Article Vm hereof.
Upon aaah adoption that faat aball ba aanifled upon tha Agreement by the Secretary or aa AariaUnt
Seanury af each of tha Coudtaaat Corpontiona, under tha aeala thanot Thannpoa tha Agrcamaat ahall



State of Dataware aad * eopy *f tha AgrecaMa*, aartifled by the Seawtery ofthe Bteaaaf Delaware, ahaU be
leaorded at tao Oflee of tat Bonder of New (Ml* County k* ««• ftate af Dttaeve, d ia aeeardan<a
vfcb, IHt U af tka B*rk*d aiatatei af Haw Jetaey aad the Oewnl Corporation Lew of tbe State ei

U ne Mraar at Sana? late Aa aUD to afeatfve at the dew of taatnaai oa the date of the oaaaplo.
•jam of tba gfag ef tha Agriaaant fa the Qgeaa of tba Secretary «< tha State of New Jarary aad of the
laeratarjr of tha State of Dataware, and aaek data • hereto auajitlam referred to aa the "effective date
afthaakanjav.-

U The Cmtteate of Ineorporatioa) of the Surviving OiqiotalkB ataD be the CfcrtHUete of Ineorpora-
Oon of Son, aaaapt that Artfalea ypajth, Fifth, Stab and Sevaadh thereof are aia ended aa a»ore fully dea-
aribadWow.

Artida Foarth af the Cartiflaato of Intorporatioa ia hereby amended aa of tba effective date of tbe

Tooaw: IbatatelniiBMtettfaUiwefejBjkltolMotkwUahti^OotpentionabaDb^^
to iame ia One Hwidred Nineteen MQlion (119,000,000) to be divided tato two daaen eouieting of
Nineteen Hfllion ( W.000,000) abarea derifnated M -«2JS Cwauktir. Oonveitible Preferred Stock,"
(betdaaftar called "Preferred Stock"), M par vahje, aad Oaa HoaUred MUUon (100,000,000) ebaree
deaicnated aa "Common Stock,* •! par vetae.

•Tba toUowinf ia a aaMilpttiM of each da* of capital atoek aad a atateBMAt of tbe pref enaeea,
prrrflcfea, IhnttiUona, mtrVtiore. aad otber apeeiel or raUUve rijku graated to or

fanpoeed npon the abana of each elaai:

ntaurwuuui CTOCK
"L DMtUndt, Tbe boUen of abaree of Prafemd Stock thall be entitled to reetive, when and aa

declared bj-tha Board of Director*, dividend* U the rate of Two and 25/100 Dalian (12.25) parabare
per year, tnd M more, payable quarterly on tbe twentieth day of each March, June, September and
Dt wmber, provided that tba flrat dividend need not be paid earlier than tbe Am of atW datea whieh
ia at leaat forty-ive (48) daya after tbe effective date of tbe merfw of Sunny DX OU Company into
the Corporation pnraoant to a Joint Agreement and Plan of Merger dated February 20,1968. Such
dhridende •ball be eomalative from tba effective date of tbe merger ia tbe tea* of abarea of Preferred
Stock which become octattnding on tba effective date of the merger by eon veraion of abarea of Common
Stock of Snnray DX Oil Company pnnoant to aaid Joint Agreement and Plan of Merger and alao
la the eaat of abarea of Preferred Stock iaraed after tbe effective date of the merger and on or before
the record date for the determination of boUara of Preferred Stock entitled to receive tbe ftrrt divi-
dend paid attar tbe effective date of the merger. In tbe eaae of other abarea of Preferred Stock, aaeb
dividenda ehaU be enmnktive from tbe quarterly dividend payment date nest preceding the date of
tana of each abate; provided, that (a) if tba date of iaane ia a quarterly dividend payment date or a
date between tbe record date for the determination of hotdere of Preferred Stock enthted to reeeivo a
quarterly dividend and the date of payment of each quarterly dividand, avab dividenda aball be «omn>
lattve from neb quarterly dividend payment date, aad (b) if any abana of Preferred Stock are iaraed
at a time whan cumulative dividenda are in arreara on prwionaly iaraed abana of Pref emd Stock, divi-
denda on meh newly iaaoad abarea ehaU be cumulative and aban eeen» to amoimt equal to the dividend*
aeenad aad unpaid on neb pmiooaly ianed aharea of Preferred Stock. If tbe effective date of the
iaergareb*IlMwitUnaipurtai^drdd«idpaymattpei^ "Sunray dividend period")
far wUeb a dividend on tbe Snnray DX 00 Company Common Stock ia declared aad paid, tba tret
dividend payable oa tfce P»f emd Stock ahaU be deemed paid in aa amount eqnal to tbe pro rate abare
of tba dhidend paid, on tba Sunny DX Oil Company Common Stock alloaabte to the period from tbe
effective date of tbe merger to tba and uf aaid Sonny dividend period. If the affective date of the merger
aban fan vHUa a Sunray dividaod period lor which, a dtvidand on tba Bonny DX Ofl Company
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it oat* SUM? tftrkUnd period to UN affective tea ot the awrgar. IB aw dMdenda for **y ejaarterly
dtvUand period with nape* to th* Prafamd Stack ara not paid to full, all abaraa of Prafamd Steak

. — • — « <u. aU partkipato ratobiy in th* paymaat of dividend* far aaeh pariod ta proportion
UtiMfaUeaMaateo/dMdea*» for aa«h period to which they an napaetivtiy entitled. No dividend*
or «thar dhtramfrma, weather In aaafc or property other than COBUMB Stock, aball be paid or eat
apart lor payment ar declared «a UM Common Btotk or on any other etem of atoak of the Corporation

i to tba Prafamd Stock, and no payment eball he mafe with reaped
to any panhaat or •aqoWtion of, or to any amkiag faad with naped to, any ahana of any etaea of
atoak of the Corporation ranking aa to dtvidaada or aaaato oa a parity with, or anbordinatt to, th* Pre-
ferred Stock, wtfl dividend* payable far aO part quarterly dividend parioda on all eateundtog ahem
of Prafamd fitoek haw been paid, or declared and art apart for payment, u fuH.

1 Uqmiitif* of fJU CarparrtiM. In taa mot of voluntary liquidation of the Corporation, tha
hoidara of ehane of Prafamd Stack ahall U antUM to m*l<n fnra tat aawto of tba Corporatioa
(whether capital or aarplna), prior to tha payment to tha holdan of Common Stock or any dam of
atock of tha Corporation rankinf aa to aaarta nbordiiuta to tha Ptafarrad Stock, the ana of Fifty-Fir*
DolUn (155.00) for aaeh anara thereof, ptna aa amoont aqnal to tha aeeroed and unpaid dMdanda
thereon eompntad to tha data OB wUah paymant theraof to made ayallabU, wbathar or not aamad or
declared. In the treat of involuntary liquidation of tha Corporation, th* holder* of aharca of Preferred
Stock ahall be entitled to raeeha from the aaeeU of th* Corporatioa (whither capital or •orpine),
prior to any payment to tha holder* of Common Stock or of any other clam of atoek of the Corporation
ranking M to aaaata Mbordlnata to the Pnferrad Stock, the mm of Fifty-Two Dollan (152.00) for
eaea ahara thereof, pine an amount equal to the aomin! and unpaid dividenda thereon aompnted to
tha dato on which payment thereof to made arailahle. whether or not earned or declared. After aneh
payment* to th* holder* of than* of Preferred Stock, any balance than remaining ahall he paid to
th* holder* of th* Common Stock or of any other dam of atoek of the Corporation rankinf aa to
aaeate enbordinate to tha Preferred Stuck, aa they may be entitled. If, upon liquidation of tha Corpora-
tion, it* aawta are not coffieient to pay to (all th* amount ao payable to the holder* of thane of
Preferred Stock, all ahare* of Preferred Stock and all ahana of any other emm of atoek of th* Corpora-
tion rankinf on a parity with th* Preferred Stock *U11 parUdpato ratably to the diatrHratkm of aeaata
to proportion to th* full amount to which they an entitled.

"8. BtdfMptton and Aeqmiition. Then ahall be ao right or power in th* Corporation prior to
Jane 1,1975, to redeem the whole or any pan of th* Preferred Stock. On or after Jane 1,1975, the
Corporation, at ita option to be eurelaed by It* Board of Director*, may redeem the whole or any part
ot tha Preferred Stock at any time, or from time to time, at a priee for aaeh than thereof equal to the
redemption priae Mt out harain plot an amount aqnal to the accrued and unpaid dividenda thereon
eomputod to th* dato and for redemption, whether or not tamed or declared; proridad, that the
foregoing option to redeem * part of tha Preferred Stook, othenriae than by redemption of all aliaree
of Prafamd Stock, may be eiareiaod only if dividend* payable for all part quarterly dividend parioda
on aH octatandlnt aaam of Frtftmd Stock have bean paid, or declared tad tet apart (or paymant,
IB ratt. If at any time lea* than all of th* Preferred Btoak then outstanding la to be called for re-
demption, tha ahana to b* redeemed may be aaUetad by lot or by aaeh other equitable method a* the
Beard hi ita diacretion may determine. Notioa of every redemption, atatiag tha redemption data, tha
redemption priee, and tha place of payment thereof, than be given by mailing a copy of aaeh
at beat thirty (90) day* and not man than afarty (80) day* prior to tha dato fixed for redemption to
UM balden of record of tha ahana of Pnferrad Btoak to be redeemed at their addreaece aa the aarne
ahall appear on th* hooka of taa Corporation. Th* Qtrpontioii, upon mailing Mtiee of radamption aa
•taamM ar upon irrevocably anthoriitof tha bank or treat eompany hereinafter mentioned to mail
aa* aotiae, may depoak or cane* to be depoatod to tnat with a bank or tnat company in the City
ol PhfladalpUa, Catnmonwaalth of Ptnaayiruia, or la tlM Borough of UanhaUan, City and State of



New Tort, a« eqnal to the redemption prie» of UM abana to be Mirmiii pte MwrMd ami
b» payabl* to th* holder* *f th* abam to b* redeemed

of nmttentM therefor OB or after tb* date tied for redemption or prior thereto if m
directed by th* Board. Upon *m» deport, or If no MM* deposit b made, the* from and after th* d«i*
tod tor rednaptkn okas the Board shall default fat makmc payment at Ib* redemption pria* pint

'teamed and nnpaid diridend* npon •orrcoder of eerttteates w a/orwmW, the afcara asIM far itdemp.
too *hall «**r to b* orttUndinf and UM bolden thereof ehaD eeaat to b» atomfeUan with respect to
•neb aharea and ahaU bar* no interest in or date again* th* Corporation witk respect to «neh entree
other than tbe right to waive the redemption priee ptoi acented and nnpaid dMdenda from aneh
bank or trait nanpany or from the Corporation, aa the cant may b*, witbont inter** thereon, npon
•nmnder of ecrtifleato* M afonaaid; provided, that annreramn right* of eham etIM for redemption
thall terminate" at the dost of bwineB on tba baatnem day prior to tbf «at* Bxed for redemption. Any
fond* en deposited which tfcall not be required tor tneh redemption beoUM of the extmer of eon w
nVon righu eniaeqnent to the date of met depoatt ehall b* ntnmtd to the Corporation. In erne any
holder of inane* of Preferred Stook whieh ban been celled for redemption •ball not, within ai («)
yeu» after the date of eneh dcponH, hart eUimed the amount deponhed with mpeet to tht redfmpUon
thereof, web bank or traet company, npon demand, ahafl pay «tw to the Corporation meh nnelaimtd
amount and ahall thereupon b* raUefed at all mponmbility in rtepert thereof to ineh bolder, and
thereafter meo holder anall look only to the Corporation far payment thereof. Any intermt vhieb
may aeern* oft fund* ao depoaitod ehall b* paid to the Corporation from time to tim*. Upon redemption
by the Corporation on or after Jam 1,1975, the redemption prim par ahai* of Preferred Stoek ihalt
b* aa follow*:

On or after June 1,1975, tat before June 1, WTI . . . . . . . . . . . . . . . . . . . fCO.00
On or after June 1,1*76, but before Jim* 1,1177 . . . . . . . . . . . . . . . . . . . 159.00
On cr after June 1,1977, but before June 1,197t . . . . . . . . . . . . . . . . . . . 168.00
On w after June 1.1978 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . «67.00

Tbe Corporation dull han the right from lima to Urn* from tht data of Jam to aaonirt Pre-
ferred Stoek at a priee not in eseem of Sixty DoUan («0) per ahar* or the redemption prie* thereof
in effeet on the date of aeqakrition if lem than Sixty DolUn; provided, that nnlem dtTidendi payable
for all pait quarterly dividend periods on all ooutiadinc aharea of Preferred Stoek have been paid,
or declared and aet apan for payment, in foil, the Corporation ihail not eoqnlw for value any ihana
of Preferred Stoek except in aeoordance with an offer (whitb may not vary aa to terma offered with
reapect to different iharea of Preferred Stock) made in writing and otbtrwmi aa determined by the
Board of Director*, to all bolder* of reoord of abare* of Preferred Btodt

Preferred Stock redeemed or acquired aa provided htrein ahall not be retailed and the Board of
Director* *hiU Uke appropriate action from tun* to tim* to effaot redaetkm in the number of ahare*
of Preferred Stock which tbe Corporation U aotboriad to inroa.

"«. Coiwenum Bvg\ti. (a) Share* of Preferred Stock may ai any time after the data of mm*, at
the option of the holder, be converted into Common Stoek of the Corporation (aa aneh aharea may be
eonititated on the eonvenion date) at the rat* of dity-flv* hundredth* (0.66) of a ahar* of Common
Btoek for each ihart of Preferred Stock, abject to adjustment a* provided herein; provided, that, aa
to any .aharea of Preferred Stoek whieh ahall ham been wiled for redemption, the eonrenkm right
ahall terminate at the clow of bulnem on tb* bnawtai day prior to tb* date fixed for redemption
nnlem default ahall b* made in the payment of the redemption priee pin* aeerad and nnpaid dividend*.

(b) The holder of a ahan or shin* of Preferred Stoek may «*Mlaa tba aonvciwon rights at to
any thereof by delivering to th* Corporation during nfolar bo»lnam honra, at th» o«c* of any tranafar
agent of th* Corporation for th* Preferred Stoek or U meh other pUe* «* may b* iWrnrtri by tim
Corporation, th* certificate or aertUeatoi frr th* skam to b* eanvwtod, duly endowed or mmgned
te bUnk «r to th* Corporation (if required by U), aeoompanled by written notice ctating that th*
hoWer *l«et* to aonvm aneh aharea and etating th* nam* or name* (with addrem) fat whiah (ha
«««««**« « ««tifleat*i for Common Stoek an to ba lamd. <kmv«mon ahaO b* daned to turn haan
•fcetod on th* date when web delivery b made, and neb date ia referred to hareto as th* •canvmon

•J.JJr V.-^KrisFrS.--, *4S» •<?>••*"*;• *»^ .> .. •te®r.--<. ••..-,•;•-
.; ̂ ••;;̂ c=s> ^'• -^ •;: '.yf:^»'5f" x•;- ^-j--.^-;:.f ^..v-



• the CarpontkjB e*aH km aad dativer to ar vpoa the
wrtttaa aider af a** hoMar. at am* aflat or other plate Jaripiatai ay tha Corporation, a tarUae«te
•r •artttaatoi to tha amber of fnD abarea a( Common Stoak to wUeb ha ia tattled aad a alack, eaak,
atrip •arttfeata a* ether adjoataMrt to raapatt of 07 (motion af A akart m provided »tatparagrepk
4(4) btiaw. Tat pent* to wheat MM the eerttteeU ar atrtiAeatai for Caauaoa Btaak an tc be lamed
ahaa b» etetaMd to haw hteotae a bold* af Coawon Stock af mart M the eooveraioa data aaieat tka

a bolder of Stock of retard OB tbe i laavUehtht bookaan
opea, bat the oonrenka iato abaO be that to afeat aa the i

(a) No payment ar adjaataMat aball ha BMda far dWdeada tirraill aa aay abarea af Preferred
Stoek eoavertad or far aMdaada on aay thane af Commoa Stoek taaaabk oa aoavtniea. but until
•H dividenda aeeratd aad aapaid oa aaea Preferred Stoak ap to the quarterly dividend payment

Stoek eoavartod or to kit aaagnt, or declared and tat apart for aneh payaetat, ia full, a* dividend
aball be paid or tat apart for payment ar declared on tha Common 8toak or on any other dan of
•took of the Corporation ranking aa to dividend* anbordinata to the Preferred Stock aad no paymei>t
abaO be made with reapect to any purebaae or aequhitioB of, or to any amting fond with retpeet to,
any da* of ttoek of the Oorporatioa raakiBf aa to dividendt or aaattt oa a parity with or eoborduuu to
the Preferred Stock.

(d) The Corporation aball not be required to ieaae any fraction of a tbare upon eoavenion of any
•bare or abarea of Preferred Stock. If mart than oat than of Preferred Stoek aball be •arrendt ml
for eoBvaralon at one Una by the aunt holder, tha number at faB abuta of Common Stoek iaraable
npon eonreraion thereof tball be eompntod on the haafc of tha total number of abarea af Pnferred
Stoek to aumndond. If aay fraetional iattnat ia a abare af Common Stock would be deliverable
npon aonvenxm, the Corporation abatt auka an edjnaunent thtrafor m atab unl«at Ha Board of
Director* ahall have determined to adjott fractional mtareata by kwaaat of atrip aartineatea or m
acme other naanar. Adjustment ia eatb aball be made oa the boaieof the earrent market wine ot one
•bare of Common Stock, which aball be taken to be the teat reported tele priee «f the Corporation'*
Common Slock on the New Tork Stoek Exchange on the laat hojinee* day before the ooavanion data,
or, if then waa no reported tale on that day, the avenge of tha doting bid aad aaked quotation* on
that Ksehange on that day or, if tha Common Stock waa act then iiatad on tha Exchange, the average
of the lowed bid aad tha Ugbeat aakad quotation* la the ovar-thc counter market on that day.

(e) Tbe iamanee of Common Stoek on aonveralon of Preferred Stoek aball be without charge to
tbe converting bolder of Preferred Stoek for any fee, expenn or tax in napeet of the iamaaee thereof,
bot tbe Corporation thaU not be required to pay any fee, expeaie or tax which may be payable in reapeet
of any tranaf er involved in the iaraianee and delivery of •hare* in any name other than that of tbe holder
of record on the book* of the Corporation of tbe eharra of Pnferred Stock converted, and the Corporation
•ball not, in any each cue, be required to lame or deliver any eertineate for aharea of Common Stoek
unleea and until the penon requesting the iacoanea thereof ihall ban paid to the Corporation the amount
of toeh fee, ccpenee or tax or aball have tatabHahed to tbe tatkrfirtion of tbe Corporation that each fee,
•xpenae or tax baa been paid.

(f) Tbe oonvenioo rate provided in aabparagrapb 4(a) tball be aubjaet to the following edjneV
menta, wbieb eball be mada to tha neareat one-taoutandth of a than of Common Stock or if none, to
the aott lower one-taooundth: '

(i) if the Corporation thall pay to tha noldua of ita Comnoa Stoek a dividend b than*
of Common Stoak or IB aeeuritiet convertible tato Commoa Stock, tht ooavtntoa rate ia affect
bamedkstely prior to tbe record data fixed for tha detominatioB of the boldm of Common Stoek
entitled to aaab dividend abaU ba proporUonatoly inemaid, affectiv* U the optainf of butineai
e& the aatt following fan budneai day.

(it) if tat Corporation abaU aplit tha ontatanding abana of te Commoa Stoek nto a traitor
if abana or combine tht «mtat*ndhig abant into a amallar nnmber, tha convonion rato,
Immediately prior to neb tction ihjJl be proportignatal/increaaed in the oMe of a tplit



day
tetheeawi

foil«wiBftl»d«yi
io»«hefoOI

(IB) tf the Corporation efcaH lane to the kcUen of to Common Sleek ee a claw righte or
tomato to lobecribe for or porehaae ihani of to Common Stock at a price Iw fhaa the Onmat
Market Priee (• dented below te (hie cobparafnph) of the Corporation* Common Stock at the
noard date tod for the deUmtnaHon of the kMati of Common Stoek erttfled to aueh righte
or warrante, At oonvenion rate in effect hamcdiatoly prior to eaid neord dale efcaB be inereaeed,
affective at the openfatf ot boetee* OB the Best foUiminf toU buibem day, to an amount deter-
mined by multiplying each eoBrerckm rate V • traetto the numerator of which ie the number
«f aJtona of Common Stoek of the Ocrporation ontitmdhig immediately prior to eaid reaord date
pha the number of additional aharei of to Common Stoek offered for •obaaription or pwehaae
and the denominator of whieh to eaid maber of *ana ooHtanding immediately prior to eeld
record date ploa the number of ehane of Common Stoek of the Corporation whieh the aggregate
anbaeriptioa or purehaae price of the total number ot ahane eo offered would pnreheee at the Current
Market Priee of the Corporation* Common Stock at eaid neord date. Ae need in thie cnbpara.
graph *(f)(Ul) the term "Current Market Priee" it eeid neord data ehaO mean the average of
the dafly. laet reported eale prieee per chare of the Corporation* Common Stoek on the New York
Stock Exchange during the twenty (20) cuuaecntlii fall bcetoem daye eemmeneinff with the
thirtieth (80th) toll tmafoeai day before Hid record date, prodded that if then wae no reported
eale on any neb day or daye then ehall be enbetitated the average of the ekemg bid and aiked
quotation* on that Biehange on that day, and provided further that tf the Common Stoek wee
not Hated on that Exchange on any each day or daye then ahaH be mbetttoted the average of
the loweet bid and the highect aaked quotation in the orer-the-eounter market on that day.

(iv) if the Corporation ihaU diitribnte to the holden of to Common Stock any erideneee
of he fadehtedneee, or any righte or warrante to eabeerifae for any eeeuritr other than he Common
Stock, or cay other «eete (erelading dWdendi and diftrlwtione in eeah to the extent permitted
br law), the eoovereion rate in etfeet immediately prior to the record date fixed for the determin-
ation of the holden of Common Stock entitled to foeh dtatribation efcefl be inereeeed, effeetire
at the opening ot boaineei on the next following foil bnemeci day, to an amount determined by
multiplying eoeh eonvenion rate by a fraction the numerator of which ie the Current Market
Priee (M denned in enbparegraph 4(f)(ttl)) of the Corponttlon'e Common Stock at eaid record
dmte «nd the denominator of whieh la each Current Market Price ieee the fair market value (ae
determined by the Board of Director!, whow determination, in the aheenee of frand, chall be con-
ducive) of the amount of evidencee of mdebtedma, righte or warrante, or otter eeeete (excluding
each dividende and dietriontiona ae eioreeaid) eo dietrftmted which la appbeable to one chare of
Common Stock. Notwhhetanding the preceding eentenee, if each fair market value in the eaee of
a particular dietribution la bee than Two DoHan ($2.00), the inenaee in the eonvenion rate ehall
be poatponed and the amount of aneh fair market value ahali be carried forward and applied ae
provided hcninbtlow. Whenever the amrantt of fair market value eo facing carried forward pine
any eirnilw amount determined in connection with a particular dietribution aggregate Two Dol-
lan («LOO) or more, the eonvenion rate IB effect immediately prior to the record date feed for
the determination of the holden of Common Stoek entitled to each particular attribution ehaU
be tnenaaed, afeetin it the opeoinf of bojinw on the next foDowing foQ bojineai day, by the
aggregate ot the {nereaeee in the eonvenion nta which wen eo postponed plna the mereeee n-
•mHing from ma parttaniar dietribntion. If the corporation ehaD pay to the holden of ite Com-

•mm Stock a drridand a ahana of COMMB Steak«r it» ahall apttt or eoeibiae the oatatanding
aBam at to Common Stock, the imoant at TM Dollan (tSLOO) nfemd to fa thk aubparagraph
4<t)(hr) (M thentafon bxneeed or rtifneeii) eheO forthwith be pmiimHimeldj ileer*eeed m



Stook tor eaak, property or aeirieee ditU be mad* ash* the Board of Wnetoe* dull ir*t have mad* a
daJaimtiuHni rtit tha tiMHartrtfTi tr tr rmrrri irrlh mrtit ttr my ""*•'—-~ «* ""--«- a*^
la lab- and neaaaabie wider tb« particular etnanntaneea. Waanner tb* eonvaneon tat* la edjuetod
imr*nant to thk aobparafraph 4(f) the Corporation dull promptly pUe* «a ffl* at the ofla* of aatb
of hi tranetarafwta for the Preferred Btoek a autameat d|Bad by tb* Chatanam of the Board, ta*
Praddeat or • Tie* traUevt of tke Corporation and by to Tiuaauiai or aa ladataat Treasurer
dtfwing IB de«afl the faeta requiring aaeh adjuetmeat and ft* eonvardon rat* after each adjoetaeBt,

(g) In eaa* ot any ndaatttflatioo or dung* of the outataoding abana of Common Btoek of tbe
Corporation (except a aplit or combination at abana) or fat eaaa of aay eonadidatioc or merger to
which tee Corporation It a party (except a merger in which the Corporation ia the aurviviag eorpo.
ration and which doe* not raanlt in any ndaadficatiou ot or duag* la tba ootatanding Common Stock
of «JM Corporation except a aplit or onmhtnttion of abana) or in caae of aay aal* or conveyance
to another corporation of all or aubatanridly au af the property of the Corporation, effective pro-
Tadon abaQ be made by tba Corporation or by tb* tonneeenr or punbadag corporation (i) that the
adder of each dun of Preferred Stock than outataading dun thereafter have the right to convert
aneh dura into the kind and amount of atoek and other aeeuritta and property receivable upon aueb
radaauaeatiau, change, aaawaUdatioa, merger, aale or eonveyanee by a bolder of the number of dun*
of Common Stock of tb* Corporation into which aneh ahare of Preferred Stock might have been
converted immediately prior thereto, and (U) that then dull be anbaequent adjuitment* of the eon-
vemon rate which dull be equivalent, aa nearly aa practicable, to the adjnttmanta provided for in
tubparagraph 4(f) above. The proviaiona of thia anbpangnph 4(j) dull dmilarty apply to meeeanve
lailaetllliHllniit. change*, conanlldaHnn*, merger*, aale* or conveyance!.

(b) Share* of Common Btoek tamed OB eonverdon of abana of Preferred Stock dull be lamed
aa tolly paid abana and dull be non-aaeeettbl* by tbe Corporation. Tbe Corporation dull at all time*
luauiui aad keep available, tree from preemptive right*, for the purpoae of effecting the eonverdon
of Preferred Btoek, aneh number of tt* duly authorised dune of Common Stock aa dull be mfflricnt
to effect the eonvertion of all ontatendlng ahare* of Preferred Stock.

(i) Share* of Preferred Stock converted at provided herein dull not be nianed and tbe Board
of Director* dull take appropriate action from tune to tun* to affect reduction* in the number of
•ban* of Preferred Stock which tb* Corporation la authorised to k*ne.

"5. Toting KgMt. (a) Bach bolder of record of Preferred Stock dull have the right to one-quarter
(V4) of one vote for each dun of Preferred Stock Handing in hi* name on tbe book* of the Corpo-
ration and dull be entitled to notlee of aay meeting of ttoekhoiden of the Corporttion and to par-
ticipate in aay aneh meeting in the manner provided for holder* of dune of Common Stock of the
Corporttion under any applicable law, provision of the Certificate of Incorporation or by-law. Except
aa required by law or aa otherwise apeeifteally provided in tUa Article Fourth, the iiolden of Preferred
Stook and tba bolden of Common Stock dull vote together aa on* data,

(b) If tba Corporation dull have failed to pay, or declare and art apart for payment, dividend*
on an ontatandlug dun* of Preferred Stock in an amount equal to dx quarterly dividend* upon aueh
dum, the number of Director* of tb* Corporttion than be ineneaed by two at the tat annual
meeting of tb* atoddioMara of the Corporation held thereafter, *nd at aneh meeting and at each
Mtaauiaw.it annual milting until dividend* payable for aH paat quarterly dividend period* OB all
outataading abana at Preferred Stock aball have beau paid, or deeland and art apart for payment, in
fan, tba holuart of tba aban* of Preferred Stock dull km ta* rigK rotmf aj a daaa, to alaet toek
two additional member* of tbe Board of Director* to bold offlee far a tn of e*M year; provided, the* tiw
right to vota aa « da** upon tba altetiou of mob two additional Dir**taw ahaD aot Urn* the rlga* oi
boeden of Prefamd Stack to vote upon tbe election of an other Dirertan a^ upon other mattea* iu
aaeordaaea vita nhpiiaarapb K(a). Upoa, aneh payment, or TOW, declaration aad artting apart to
rV»N^hfun,tB»tareM<*ta*t»o*dditk«uir>to«tow»d

•T «f Wnetare at the Oorpotatiou AiB b* iwtaced by two e*d*«di additional veriest of ta*
"" - - - - - - Itatfcai

I



I;

(aid and to rerw^ '#•»(&' voting right 'la the trcnt of a** ud awry additional failure in the
" payment of dividend* i* aa amount equal to ate quarterly oWdtnfcaa aforesaid.

•1 XctiM i* C*j»r*rfe» bfwir** 4ji»r»Ml •/ Pnftmi JMek. (•} Tfca Corporation skaD

Wders of
- (I) efcsaff* ih* p alMr»tio piivfiafM, Bmttatfena, itatrietiom, or other special

or relative righto granted to or imptMd upon the aharea of Entered Stock in any respect advene

i tiU •othoriMd nnabtr of dum of uy oim of *oek waking H to
•prior to tlM Pntend Stoek

(a)
dMdmdiar

* v * (b) TJ» CorpoimUon ihall not, without the »fflnn«ti»« nU at • aeMlng, or the written eoueot
7 /with or without a mwting, of tlw holder* of a majority of the tfcen ouUUading Preferred Stoek :
. (I) inerM* the MthoriMd nmnber of ehwm of Prefemd Staek, or ereato or ineratae the

Mthorind number of ttm of uy elM of «mk nnking w to dhridendt or MHU on » pmrity
with th* Prefemd Stock, or tarn any ihmra of the Pretend Stock exeept upon eonvcnta or
exchange of •bArat of Sonny DX Oil Company Common Stoek or ia tttkfaetion of riffct» erirting
pmwoant to tae Sumy DX Oil Company Stock Option Phu» ind Ineentire Pha; or

(ii) become • party to a merger or eonaolidation nnlew the arriving or malting corporation
will hare immediately after neb merger or eonaoiidttion no atoek ehter aathorized or ontttanding
(except loeh ftoek of the Corporation aa may have bean authoriud or ouUUnding immediately
before aoeh mergar or eomolidation or tuek atoek of the •nrriYtng or reaulUng eorporation w may
be iamed upon eonTtnion thereof or in exchange therefor) ranking aa to dividend! or aaKta prior
to or on a parity with the Preferred Stock or the itoek of the aarrhring or waiting eorporation
iamed upon conversion thereof or in exchange therefor.

OOMMOH STOCK
"Each bolder of record of Common Stock ahall have the right to one (1) vote for eaeh ahar* of

Common Stock funding in hia name on the book* of the Corporation. Exeept aa required by law or aa
oth«rwi*» specifically provided in thit Article Fonrth, the holders of Preferred Stoek and holders M
Common Stock shall vote together aa one elasa.

, . < WUBEMPTIVB SIGHTS
•Neitfcer die holders of Preferred Stoek nor the holders of Common Stoek ahall have any preemp-

tive rights, and the Corporation ahall have the right to lame and to aril to any person or penona any
•haras of tea capital atoek or any option righta or any securities having conversion or option rigbta,
without first offering aneh shares, rights or securities to any holders of the Preferred Stock or the
Cowmon Stock," , , i , ; . . . . , . . - . . . .
Aitiele Fifth of thit Cartifleato of Incorporation fc hereby amended as of the effective date of txw merger

by C>lctiag ssUArtid* Fifth, ia Ha entirety. .

o^

Artitte Btnath •< UM OertUeat* of Incorporation is hereby amended as of the affaotiva date of the
fcr by rennmberfaf said Aitiefe Smntli M Article "Sixth;" and the aighih paragraph thereof is

Uswbysasndriaaofttaaaatth. elate rfthamargar to rt<d in its entirety as fallows; --
" ^ J '-: -The BoM if Dim«ors aaqr, wfcli the approval or oatwatt of the Udara of tw»«Ur* 1%)

°< A* CarpomioB of every kisd sa4 ahsnrtar te a a«w cstporrto* te~d
, - ft i»fr fomol odw tka.laia of the State of Kow Jsraty,

mw^\\m by stack a*w aorporatioa of all oblicatlona of taorporatioa of all oblicatlona of tkta Corpoatiaa) and *• lam of awk



i

j-

nnatbtr of aharea »f ttoek at toeh new eorporatiom with or without noBttatl or par value f breach
than «f ttook of thie Corporation with or without attain*! or par imtae aa abaU be approved by the
Boaid of Dinaun."

12 Said Oertifleato of Incorporation, aa to amended, fa act forth and Mtated fa Appeadls A attached
hereto, whieh fa hereby mde a part of thb Agreement with the aama forat and efcet aa if herein aet forth in
foil Fron and after the affaetht date of the margar and mrtfl thereafter anended u provided br law, the
Certineate of Incorporation of the Sarririnf Corporation than bt at art forth in Appendix A, and Appendix
A trpante and apart from thia Agreement ahall be, and Bar bt aeparately eertined at, the CertiUctt* of
Incur potation of the Smrjrfaf Corporetion.

AKTXOUini
' II

which an wt forth in Appendix B attached hereto, wUeh it made a part of thit Aereement with the aunt
foiw and effeet at if herein ett forth in fall, nntO the mu eball thareafter be altered, amended or repealed
m aeeordanM with law, the Certificate of Inaorporation and arid by-lawa.

AJITIOUIV
Cl The names and poet offiec addreetet of the direeton of the SwrWnf Corporation who aball bold

offlea from the effective date of the merger until the flrrt annual meeting of atocMiolden of the Sorriring
Corporation and until their iiiiu'mtrin are ahoaen and qnalifled aeeording to law and the by-Iawe of the
Snrviring Corporation, are at foDowt :

WObamT.Atkaw. . . . . . . . . . . . . . . 101B North Lane, ffladwyne, PanaaTlTBsia 19035
Chart* L. BOTH . . . . . . . . . . . . . . . . Darbj-Ptoli Boad, VUkmnm. Penntrhmnia 19085
BlmarB. Bradlajr . . . . . . . . . . . . . . . 1431 BeaumontDrhr«,Gl«dwyne,P«nneyhmnia 19035
J o h n H - D o o m a . . . . . . . . . . . . . . . . . 2846 Eaat 82 Place, Tnha, Oklahoma 74106
Bobert 0. Dnnlop . . . . . . . . . . . . . . . 1082 Bode Creek Boad, Brjra Mawr, Petmtjlvanm 19010
Darwin W. Fargoaoo . . . . . . . . . . . . 1168 Be*? Boat Lena, Vflianora, Penntjrhania 19085
B - Z d w i n F o M . . . . . . . . . . . . . . . . . . Boral Bonta 1, Camland, Oklahoma 740SO
B. Ptal Henrr . . . . . . . . . . . . . . . . . . 2720 Batt 44 Pbae, Tria^ Oklahoma 74105
Donald t?. Jonea . . . . . . . . . . . . . . . . !%UuaionI>riT^BaeeTi^MedM,IVnaa7iTania 19063
CbahnarO. Erkbrida . . . . . . . . . . . 1801 Mm P. Kennedy Bird, Phfladalphia, PennayiTmnla 1W08
t. Bow«rd Paw. . . . . . . . . . . . . . . . . Qn^Uiie*lim(>eekBaad>Ai<iaMratIVcffla7lTanlaU001

«W Beat JTth Strait BOB*. Td



efcsM v appointed according to Uw and the by4awt of tot SwrhiBf Corporation, and their onto* and
post oflteftddiMssB an as Callows > • • .

. OrayaLon.* ion Creek Boad
Ardnon, Psnuayhanla MOM

. J786 Boat 57th Street Booth
Tuba, Oklahoma 74105

. 1082 Bock Creek Boad
Bryn Mawr, Pennsylvania 19010

. 1163 Bed Base Una
VHknova, Pennsylvania 19065

. BarslBootel
Cleveland, Oklahoma 74020

Donald P. Joneo . . . . . . . . . . . . . . Vice President and ComptnOsr 120 Hanaion Drive
Bow Tree, Media, Pennsylvania 19063

J. Howard P«w . . . . , . . . . . . . . . . ' Chairman of the Board..

Pan! B. TtHafor» . . . . . . . . . . . . Depoty Chairman . . . . . .

BobeK 0. Dnnlop . . . . . . . . . . . . President . . . . . . . . . . . . .

Danria W. F*rgnwn . . . . . . . . . . Executive Vie* President

B.BdwinFo» . . . . . . . . . . . . . . .

JOL T. WItoon, Jr. . . . . . . . . . . . . Beentarjr-Tnejarar 72 Cjra* Arenne
PtaMn, New Inter 09071

<4 If on the effeeth* date of the merger a Taeanej (hall eziK on the Board of Diroeton or in any of
the offlwi of the Snrriring Corporation M the tame are epeetted •bore, meh rusaney may thereafter be
filled in the manner provided in the by-Uwi of the Surviving Corporation; provided, that, in the event of
the death, disability or retirement of John H. Douma, B. Edwin FOB, B. Pan! Henry, or Pan] E. Taliaferro
on or before April 15, 1968, the Board of Director! of Sonny may nominate a mueemat to fin the vacancy
on the Board of Director* created thereby and mch taeaemor thdl bold oflee from the effective date of the
merger until the flnrt annual meeting of ctockholdcn of the Surviving Corporation in like manner ae if
lifted by name in paragraph 11 above.

AKTIOU V
6.1 Each ihare of the Common Stock, par value |1 per than, of Sonny umed and outstanding on

the effective date of the merger and all right* in retpeot thereof ihaQ, by virtue of the merger and without
any action on the part of the holder thereof, be converted, forthwith upon the merger becoming effective,
mto one *hare of the Cumulative Convertible Preferred Stock, no par value, of the Surviving Corporation.
The effective date of the merger ahall for all purpotM be deemed to be the date of utoe of the ahares of
•aeh Cumulative Convertible Preferred Stock into which the outstanding share* of Sunny Common Stock
are eon verted

55 After the effective date of the merger, each holder of a* outstanding eertifiestt or certificate* there-
tofore representing Sunny Common Stock (the "Sunny certificate") shall be instructed to surrender the
same 10 the Surviving Corporation and each such holder shall be entitled upon sneh surrender to receive in
oahaag* therefor a •srtlflcate or eertlfieates representing the lumber at fall sham of Sun Cumulative
OovmtibU Preferred Stoek into which the sham of Sunny Common Stock theretofore represented by

£vidw>d period* for which dividends are payable OB BUB Cumulative Convertible Preferred Stock, and
«Bt& marmiltnA in exchange for a certificate or eertifieates rrpmenting sham of Sun Cumulative COB-

of
BfU

Pnfsmd Stoek, M* outstanding Smray e*rtifieste than he
m tte owaenhJp of the shares of SUB Cumulative Convert!

I for afl corporate purposes
i Convertible Pit*trrod Stock farto which th.

i Stoek theretofore represented thereby have bean converted. Comrnendng with
dfvidend piriod OB which dMdends on payable OB BOB Cumulative Convertible Pn-
Wtfl tUffBadsnd IB otehange «or a entifieate or otrtineates itpresenting sham of

«~ Conbtra OHmrtOlo FftCsmd Sto*. *a«h oMaB&v ftmray ovtiftaato shall ba daamod ior
Btt oerpon» JMISSSS oth«r thsa ths payment of drridsnds to irttisi tho owaoHBtp of the sham of



Son Cumulative Convertible Preferred Stock ate which the sham of Sunny Common Stoek theretafore
represented thereby have ben converted. Unites and until any such' ontatandiaff Snnray certificate than
U a» surrendered, no dividend payable to holden of record of Son Cumulative Convertible Preferred Stock
M of any date subsequent to the fourth quarterly dividend period following the effective date of the tatrfer
shall be paid to the holder ot aoeh outstanding Sonny certificate. Upon the mrrender of any Sonny
certificate or certificates, then ihaD be paid to the record holder of the Son Cumulative Convertible) Pre-
ferred Stock tamed in exehaafe therefor the aeenmulated dMdenda unpaid with respect to the ahem of
Sun CumnUtire Ooarertibto Preferred Stock represented by the certificates for Son Comolative Convertible
Prrftrrril JR^fk fr

S J On or after March 20, 1972, Son may deport with Its Tranafer Agent, for the account of the hoidere
ot any Sonny aertifleatea whieh (hall have not been surrendered, a certificate rcpreaenting the sggregate
of all shares of Sun Cumulative Convertible Preferred Stoek to whieh, hot for the depoait, the bolden of
outstanding Sunny certificates would be entitled on the annender of their Sunny certificates and an
amount in eaah equal to the aggregate of ad eaah dividenda aotrued but unpaid on the Son Cumulative Con-
vertible Preferred Stoek repnaented by aaaurreadend Sunny certificates, The Tnnafer Agent ahall be in-
atnatod to sell the aham of SOB Cumulative Convertible Preferred Stoek represented by the certificate de-
poaitcd by Son at the prevailing market price OB the New York Stoek Exchange, or if trading on inch
Exchange ahall be impended generally or in reapeet of aneh stock, at the prevailing market price OB the
over-the-counter market, and to hold all proceed* therefrom, together with the aggregate eaah deposit repre-
senting aconwd and unpaid dividenda, for the aoeount of the holden of outstanding Sunny certificates in a
depoaitory account with any bank or trait company having ita principal office in the Borough of Manhattan,
City and State of New York; or in the City of Philadelphia, Commonwealth of Pennsylvania, The holders of
outstanding Sunny certificates ahall thereafter have only the right upon rarrender of such certificates to
receive their respective pro nta shares, without interest, of all eaah held in inch depoaitory account;
provided, that after the expiration of six yean tram the date of such deposit by Sun, Sun shall have the
right to direct the balance of the cash remaining in the handa of the Tranafer Agent or in ha depcaitory
accooat to be transferred to H after whieh the holden ot outstanding Sunny certificates ahall look only to
Sun for such payment Interest accruing on any cash deposits shall be paid from time to time to Son.

5.4 The provisions of this Article V for the eonverdon, surrender and exchange of Sunny Common
Stock and certificates representing shares of such stock shall equally apply to scrip representing any right
to shares of Sunray Common Stoek and to scrip and certificates of stock of other corporations whieh may
be surrendered in exuhange for Sonny Common Stoek to the same extent as such scrip and certificates
might prior to the effective date of the merger have beea converted into or exchanged for aham of Sonny
Common Stoek; provided, that fax no event shall restrictions and limitations heretofore existing upon the
conversion or exchange of such scrip or certificates into or for Sonny Common Stoek be «>~<«*«<i or m
any way affected by the provisions of this Agreement or by the consummation of the merger content plated
hereby.

U Bach ahan of As Common Stoek, par value 41 per share, of Sunray held by Sunray fa lieeauij
on the effective date of the merger and aD rights m respect thereof shall, by virtu of the merger sad
without any action OB the) part of Son or Sonny, he esneeflad forthwith and no sneh soares held m trcesory
ahaH be converted into say other shares of the Ocastitntant Clorpcrstiow or of tha SurriviBg Caroorsstao.

14 U« Ik* BMW (Maoaiat effective, tD tk« fro?**?,
er pttmts. of the ConstitasBt CsspossshsM aad all dsta dw to the

aeteraesdaBdeliaiba at- rfisrnsUj' MSI ptepsrr/ «f SBS
ttl»t»«S7>Ml«SUSt,1
Ml M*wt e» k» iB estf
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oria
be fanned <

aay right far** bar
r T«a 14 af tha Retted Statntaa of Raw Jenay; and tha SvrMnc do

aearperariflai auy aot

tfcna, aad an aaad
for «BtM debt* Uab01tiee,eUle9tfeMa^

Uattttk* obUgatfcna and datte ahaD thonaateth attach to the Surviving

i had baas faanmd or aontraatod by k, but tha UaUMaa of ON Oo»idtoant CorporatJooi or of tfcelr
etoaUMidere, dfeaatom or oftem ahali not ba affeated, aar aball tha righto of craditora tharaof or of any
peMBndealiagwHh wuConattaeBtCoipc>retiona,erefeherafthem^
OoBatitaent Oorpondou, ba impaired by tha merger, and aB righta of eraditora aad an liana ipon any
property of either of tha Conatitnent Oorporatkna aluD ba preaorved unimpaired, and any action or pro-
Miiting pending by or again* either of tha Oonattoiaii CorpcratioM may ba proaeeatod to judgment tha
OHM aa if tha merger had not takan plaea, which judgment ahaU bind tha Snrvirinc Corporation, or tha
BnrrWaf Cbrporation nay ba proeaadad againat or anbathatad in ita plaaa; proridad, that aU defaaoH,
obJaotloM, aat-ob aad aoantardaiaia formerly araflabla to tha ConaUtuant Corporation*, or either of them,
•M& be praaarrad vabapairad aad nay ba aaaartod or taterpoaed by the Snrriring Corporation to tha aana
astaat aa they night formerly hara been aanrttd or totarpond by tha CMUtitoent Curporationa. If at any
thaa altar the affeethra data of tha merger the SnrvMag Corporation ahaB eonaider or be adrriead that aay
fnrther aaaignnaata or aaroranaai in law or aay other thmga an Meamry or daairabla to Teat, perfect or
eonflnn on raeord or otharwiaa, in tha Sorrhiag Corporation, tha title to aay property or righta of Snaray
aequirad or to ba aaqnind by raaaon of, or aa a naolt of, the nargar, Sunny aad ita proper oOeare aad
dinetora ahall and win enema and deliver all aoah propar daada, aengnmenta and aanraaoai in law and
do all thiaga neaaaury or propar to Teat, perfect or eonarm thle to aoah property or righta in tha Snrririag
Corporation aad otharwiaa to earry ont the pnrpoa* of thia Affreemaot, and tha propar ofieera and dineton
of Sonny and tha propar offleen and dineton of the Snrrrriag Corporation an folly aathoriaad in the
name of Sonny or otharwiat to take aay aad aU aaah aetion.

U Tha aaarta, UabOteiea and raaarrea of the Conethaent CorparaUona (rapraaantiag their net worth),
in arery eaae upon the nargar beeomiag effeetiva, ahall be taken up on tha booka of tM SorriTing Corporation
at the aatonata at wUeh they, reapeeiively, ahall than be earriad on tha booka of aaid Corporationa, eObjeet
to aneh adjnatmeata or rilmhiathnu of fartar^ompaay items aa nay ba appropriate ra (Mag effect to
the merger.

13 Upon tha nargar baaomlag effective, eaoh ahan of tha Common Stook whhont par Talne of Boa
iaanad aad ootatandiag on tha effeetiva date of tha nargar, including aneh ahana held by Son to tieaauij,
aad all righta In nepeet thereof ihall, by rirtne of tha merger and without any aetion on tha part of tha
holder thereof, ba aonrerted into one ahan of the Common Stock, $1 par value, of the Surriving Corpora-
tioa. Oitatmdhig eartineataa npreaenting aharea of tha Common Stock without par value ahall theaaaforth
npnant tha aama BQmbar af aharea of Common Stock, $1 par relna. Upon the aomndar of any anah
atrtMfoU to tha Surviving Corporation at ita atoek trenefv offlee, 4fce tnaafarae or other hHdtr of tht aar-
daaata anmadarad ehall iwatra in aMhanga therefor a aertineeU or eartiwaUa of tU Surviving Carpan-
tkn^OommoB Stock, $1 par ralna. - .

MVpmtom*^t**m^*M^tomWte*ml**»n+&l*mnM9nr±.-.
•C Corporation with the following adjuatneata: the aggregate ef the aepfeal attributable to the \*__»
^'^^^^^'t^^^^t^OmtJM^mt^O^uf^m^^^v^M^t
Camme* Steak,* par vela*. Into wkteh the Omimoatt^wtooiiti^TatoabeoB^Ui* *"

U UpM •• narger baagedng affwtire, <ha aaptaal aeaaBde «f Svtrey abafl U aarried a*«r to Oa

>•• ' ; • ?i" ••T'''vi-*i^ t
.;^ ', ft---'»*r*'..i?«'w; uJi^.i

ITw^̂ *̂*v'"̂ B^PWm'lli'T#!*i*» *̂!^|S

fe^---?-4 ^.TTr^^r

^?^̂ ^?i.̂ iliiiiinfiTir



• • *• Sun aa the BarrHfaft Corporation oonaenta that It maybe eved aad lama wfck pweeei IB <ha
•arta of Delaware in say prooaedinr &r *• aaforeanwBt of any cWejtiaA«*ftmr»y,o*ef airro«inuifle
of But ariatof from ON merger, teeltdinc any proeeedinf for tfca anforooBMBt of aay aDagad
•fhta of a diewUai atenhoUer of 8007 tfUBOt BOB w the termta* Oor|>eeat̂  aad Bim irrevocably
appoint* the Bceretory of the Bute of Delaware aa ba agent to aaeep* aatrfae of praam fat any aWn*o-
•aeedinc. A aopr rf web proow ihall be nailed by the Secretary of State to Jot Ofl Company, O*Ve of the
8cereUi7,imWeln«t Street, r1iaadclpbia,Pen»eyivanklH03. : : . . ^- v. • - • - , . r

, 7J AH oafporata aeta. ptana, poUoiaa, approrali and aoftoriationa of ftary. ita atookholdera, Board
of Oiraetora, oonmitteaa tleatod or appoiatod br the Board of Diraotora, ofiaara and agente, witieh were
Talid and at eeUre tamedlaUlr prior to the effeethe data of the marfor ahaU be taken for all porpoaee aa
tha aeta, plant, poUcUa, approrak and anthoriatimtt of the Bnrriviiic Corporation and ihall be aa afteethre
and bindinf tharaoa aa tha awne were with napaot to Bonny. The amployeee of Sunny ahall become the
amploytea of the SurririBf Corporation and ahall oootinoe to be entitled to tha aane ri«ht» and benefit!
which they enjoyed aa employee* of Sunny exaept aa modifiod by para«raph 7,2 below.

TA The Btoak Option Tlana of Bonray ihall lapae vpon tha rfeetire date of the mercer, and all
onaureted right* and option astatine thereunder for the purehaa* of Common Stock of Bimray ahall
thereafter be eureiotd by tha pnrehaee of a like number of aharea of ComnUtive Convertible Preferred
Stock of the Snrminf Corporatkm. The Snnray Ineentin Plan ahall lapoe upon the effeetire date of the
mercer and all riffata esiatinf thtreonder for the future receipt of Sway Common Stoek ahall thereafter
be wholly Mtiafted by the laana of a like number of thane of CnmulttiTe Convertible Preferred Stoek of the
Surviving Corporation wkh an appropriate adjoatmant for dividend equivalents thereon. The obli(8t)ona
aeominf under the Bvnray Bmpkyeea' Savings Plan to porahaaa Conuiwn Stoek of Snaray ahall on and
after the effective data of the mercer be wholly aatianed by the porehaae of eHier Common Stoek or Cvmiila-
ttvo Convertible Pre* err»d Stoek of tha Surviving Corporation, or both, aa tha Plan may from time to time be
amended to provide. Tha reepeetive retirement plant of Son and Sonny ahall retain their eeparate identitiee
and ahall continue in foil loree and effect without modification by retaun of the merger until each tune at
the Board of Director* of the Surviving Corporation, in it* aoU diaoretion, may determine to ntfegrate or
othenriaa interrelate tha reepeetive plane in a non-diaeriminatory manner. The Stoek Porehaae Plan and
the Executive Coapenaa&m Plan of Son ahall eontinne in foil foree and effect without modification by
reaaon of tha matiar. All partieipante in, beneooariea of and peraona elifiWe for the varioai plane eurrivint
the mtrger tor the benefit of the employece of Sun and Bunray ahall on and after tha effective date of the
merger be thoae who were partieipanta in, benefieiartae of and peraona eligible for the reepeetive pUnehnmed-
iatety prior to tha oteotin data of the merger, and an employee* partieipatiDn to, benefit of or aligibiUty
for one aneh plan ahall not, by reaaon of the merger, imply or confer participation in, btnofit of or eUfibility
for any other each phut until even time aa the Board of Director* of the Surviving Corporation, in ita eola
dteercdon, may determine to brtecrate or othenriee interrelate the employee benefit plant of the Conatitnent
CorporaUona in anon îiierimmatary manner. .

ata

abare of atoek wUUinc tha koUar to one voU aa reqnbed by law to* the

I
I

^
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$ ^&

~t>} an hi to good ttaadfag aa a domeeti* eotpiratlon nader the law* of the §tat* of New Jereey
mi haa tte eorpont* power to awry on to barfnea* « now oondvcUd aad to enter fato the merger

furnlied Sunny with a. cornet Hat of all to"1 wholly owned, majority owned and
d aobeidiery • «P e*et the peweBtan «* the total outatandinf

vkNfe thereof wUeh i§ owned by 6m. Eaeh awn eobaiditry mentioned above i* qaaMed to do bn«in«a*

(•) Son" haa tanUwd Sunny with • MaUment of hi eontnHdatad ftnanekl poeWon and of HJ
f enhaJdlarto ae et Deeember II, 1N7, sad the related atateaanti of eonaolidafrd ineome

cad atoekholder*' equity for the year then ended, aH eerttfed by Lybrand, BOM Brae. * Montgomery.
Said atitaieant of eaaeolidated financial poaWon «ad related etatemcnta of eoneolidated income and
atooUKJder*' equity pretent fairly the flaandal poaWon of Son ad Ha eoncolidatod anbaidiariei at
Deeember 81,19*7, and the raanlta of their operation* for the year then ended fa conformity with
generally accepted aoeoonting principle* eonaliteBtiy maintained, except a* may be otherwiae fadieated
te fft*h fnir*)flt atatementa and the n^ft nttifhH thereto. All HabiUdea for the enrrent aad all prior
yean, fadniting Son* Federal ineome and exoea* proflta tasea, have been paid fa full or adequately pro-
vided for in each fi«~»t.i enUementa, and alnee Deeember 31,1967, there hea been no matarial advene
change in the flninaial eondltfan or boaineai of Son and ka mfaaidkrlea

(f) Sine* Deeember Jl, 1967, there hai not been (i) any material advene change in thr flnaneial
aondhion or in the operationi of the boatneai of Son aad ita tahtidiarie* from that abown on the
DMambar 81,1967, flnaaeial Itatementa referred to in paragraph 9.1 (e) above, (8) any damage, dectroe-
tion or Joea, whether oorered by manranee or not, materially and adtenely affeeting the propertiee
and bnainin of Son and It* robaJdiariea, (Ui) any declaration, eatting aaide or payment of any dividend,
or any dletribotion (whether by way of nmlirtnVathm. reeapitalication, atoek eplh or othnrwiae)
te reapeet of the Common Stock of Son and ha mbaidiariea (other than the aale on January 29,1968,
of aD of the lamed and ontetanding atoek of Aviatm Corporation), any redemption or other aeqnUtion
of any neb etoek of Son and he eobaidiariea, exeept for the declaration of regular quarterly eaah
dividend* on he Common Stock of twenty-flve eenta ($0.25) perahare, (iv) any inereaae in the eonpenat-
tkm payable or to beeome payable by Son and fa mbaidkriee to ita or their offleen, key employee* or
agent* exaept thoaa oeenrriog in the ordinary ooarae of boaineaa, or any material inereaa* in any bonne,
taanranee, pennon or other bene&nal plan, payment or arrangement made to, for or with any eneb
ofleora, key employee* or agent*, or (v) any labor trouble*, other than routine grievance matter*, none
of whieh are material, or any other event or condition of any character pertaining to and materially
adrerealy affeeting the aawU or bonnea* of Son and ha enbddiariaa,

(g) Bxeept for minor exception*, not fa the aggregate material, Sim and ita anheidiariai have
aad. on the effective date of the merger, will have, good and marketable title to aH ft* aad their praper-
tiaa, totanata te propartie* and aa t̂a, real and penonal, rafleetod fa the Deeember W, 1967, anaaeUl
atitamanta referred to te paragraph 9.1 (e) above (axeept propertiai, fatareati fa propertle* aad aaatta
«u ~ î̂ »fa- ju,——i ^ ^— ^Vr-rHr fl. tm. In thi nrdlniir «mra* nf tmihinai and iwipf fir
•n at the temad and ootatanding atoek of Aviwa Oirparatloa aold oa Jannary U, U6«) free aad clear

•r afeeted taareby, or
•» «Ueh Soa or «y of He aofaeidUriai



dAalt fcea oeearring. The pUata, atmetarai and eqitpmait al Ba« aad tta aofceidiariee that a» aae.
aeaary to the oparatkw of Ibair lniilmaiii an to geod operatiaf aoadtOaa tad repair, aaajeot only te
ordinary waar aad tear, aad conform te an applicable eUtatea, ordinaaeM aad ranbtaoaa tebtiag to
tii^reoaatraetion,n*e aad operation. . . . . • , , . ;- .- . , •

(h) nmanaoopticawMtataadinKgnatedbyBaaraayofilaambalo^ariaitette
«< Baa. Common Stock nor any rkjate voder any dabaatona or other amtrBmaala tor eoavnaoa into
ahana of Son OOBOMB Btoak. ,'.'. . . .

.(I) Chm haa made •nflable to Saaray for ita iaapaatka aad anuaJaatioB to propertiee aad thoM
of to aubaidiatfaa, tacludiag to crude ofl aad aatural gee waeiim. aadafl material octatandiag eon-
traata, egrscmenta, laaaea or. other eommhmaaia. Neither Bm aor any of ita anbaidUriee ia to dafaalt
fat any material napaat nader the tame of any eoeh aaatnot, agreaniml, leaac, mnUr»taiv<hig or

(j) Son hae not, atoeo Deoaaber II, 1*67, declared or paid any ahare dWdende nor aubdMded
inj ihirri rf Ha Pnmmni ninnk. rtrthor li] irej nf nmmaiflnarlmi. nnapltiltnttTi IT rT' —— hr

(k) Boa doie aot know of or have any reaaonable gnoadf to know of tha amtrtina again* it or
any of to aobaidiariea ot any material liability exfetog at neetniber U, 19ff7, which ahould hat* bean

aeaaptad aeoimntfaig prineiplea, which waa-aot reflected or raaei red agaiaat to to ooaaalidatiid flnanriil
•tatameat and tha not* attached thereto aj of December 81, 19«.

(1) The information provided aad to be provided by 8aa to Boany for aee to the proxy atate-
meat to be naed by Bunray to connection with the merger dow not aad will not eontato any atat«tn»nt
which, at the time aad to tha light of dnamaUaeea to which H ia made, k fate or mialeading with
napeet to any material fact, or which omita to atoto any material fact aeataaary to order to make the
rtatenmit not falee or raUradlng.

(m) There ia no auit, aetioa, or lagal or admtoiatntira proceeding pending, or to the knowledge
of Boa, threatened agaiaat it or any of iu aobaidiariee of which Soany haa aot bean adriaed, which,
it adTaraaly determined, might materially and adrenal? eSeet the aaaaeial aoadhioa of Baa aad ita
•nbatdiariat or the eondoet of their liniiiiiaan

(n) At toe affaatiTe date of the merger, the eonmmmatioa ot the tranaaetioM eoatomplated by
thia Agreement will aot reaolt to the breach ot any tern or prorttion ot or «Mtituta a dafanlt tmdar
any indenture, mortgage, deed of troat or other agreement to which Son or any of to aobeidiaria* ia

<o) Boa haa aot rctatoed any broker, agent or ftnderor paid or agreed to pay any brokerage tee or
i or any flndert fee to any broker, agent or finder on account of thia Agreement or any

matttn ooetemplaud hereby.

M StwraywarraBtaaBdrepreaantaaatoUowai '; °
; (a) 8tuney'ie duly erganUed and eriabtag under m« lava of the Btoto «i Delaware aad haa

anthorued and ootataading aaof the data «»thi. ^••M.̂ L fa ^m»>i., *i ̂ i..̂ . n» Commoa Stock
act forth to tha reaitak haraol Sonny haa no ctowa of atoak aotaetted aad ootaUadtog other than

. t o Commaa Btoak. > . , - . . . . . , : . . . , . . , , . , „ , . . . , . 4 . . . . . - . . . . . .

for Ac
aaedke

w *

(ap<* eoareniott or othcrwtaa) any ahana of tta Common Btoak aot

Bniv^baemiefted Mandate aodiefaotind*. by the
ODmrflbk Prrfamd fta* * tk* fcnMtf Corporation m the eaa* ti tfc.

tt--'tf&g&m£--'£^Wfolv^n^SWsf;-*-^rV» f̂si«•i.« • : -. -(•»•• t'~«'j*'.-»i! i^v-^sp^Jfite!
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a*adattMetki«faratinaototU
aad taa Aa eorpew** powar to oarry <• Id boafaaai M BOW armdnaled aad to eater brio tha merger

•V
"(d) Sunny baa qualified to do baataMi in each of tha atatta fa which h fa now doing

tfty
1 .̂ fomlakad Son with • earn* H* of all ft* wholly owned, majority owned and
d enbaidiary corporation*, ibowing a* to each tha percentage of tha total ontatandin*;panaat owne ena iary

ataok thereof which b ownad by Sunny. In addttfca, Sammy baa foniiahed Son whh a comet li*t of all
•af«d> ei, Mtvnl fM and petroleum product* piptUnc tnatporution eorporationa in which Sonny
trtlda atoak, ebowbg m to eaeh of aoeh corporation* tha pereentan of the total ootaUnding atoek
thereof ownad by Sunny. •»* nub eobddiary motioned above ia quitted to do batuuee and * in
good atandnif ta aa«k of tha atatea ia whieh it h> now dobf boaiaeK

(t) Sonray haa fandahad Boa with a atateaMat of ita eonaolidated financial poakion and of iu
eooaoHdated aubaidiariei aa at December 31, 1967, and tha rdatad atatementa of oonaolidated ineome
and Jtotkholden' equity for tha year than ended, all aartiflad by Lybrand, BOM Broa. It, Uont«omery.
fiaid ttatament of oonaolidated finanaUI poeJtion and related atateaenti of eonaolidated inoome and
•Metrholden' equity pnaent fairly tha flnandal poattion of Sunray and MM oaneolidated aubaidiariei at
Deaembar SI, 1967, and tha neolta of their operation* for tha year then ended in aeeordanee with
generally aeeeptad aeeonntinf prindplea eonateuntly matntaimid, exeept aa may be otherwiae indicated
in BOOB ftnanoial atatemenU and tha notea attached thereto. AH UabBitlei for the current and all prior
ytaiav indnding Sunray'i Federal Inoome and exeeai proAta Una, hare been paid in full or adequately
provided for la aneh flnanciil atatementa, and ainee December II, 1967, there haa been no material

(f) ffinaa December 31, 1967, Mure haf not been (i) any material adrarae ehange in the financial
eanditm or in tha operation* of tha bnameea of Sunny and ita anbaidiarua from that abown on the
Deoambar 81, 1967, financial atatamenta referred to in paragraph 9.2(f) abore, (ii) any damage,
dattmetion or loea, whether aovarad by inanraMe or not, tnaurially and adterady affeeting the property
and bnaiMaa of Sunny and Ha aubeidiariea, (iil) any declaration, artting aaide or payment of any
dividend, or any dlatribotion (whether by way of nelaarifieation, neapitalixation, atock aplit or other-
wiaa) m reapeetof the Common Stock of Sunray and h««ibaidiaria% any redemption, pnrehaae or other
aeqnWtkm «f any *oeh atock of Bunny and ha aubaidiariei, exwpt for tha declaration of regular
quarterly eaah dhritad* on ita Common Stock of 37^ eenta (10.375) per ahare, and except for pur-
ehaaee or other aoquiaitioni of ita Common Stock pnnuant to tha proriaiona of it* Incentive Plan, (IT)
any ineraea* in the eompenation payable or to become payable by Sunny and Ha anbaidiariei to to or
their offleen, key employee! or agenn except thoae ooenrring ia tha ordinary eoorn of buuuaa, or any

mereaee in any bonoa, inanranee, peukm or other baMfteial plan, payment or arrangement
made to, for or with any aneh offleen, key employee* or agenta, or (v) any labor trouble*, other than
routine grievance matter*, none of which an material, or any other eveot or eondhion of any ahaneter
jertatainf to aad materially adraraaly affasting tha aaMbi or boainaa! of Sunny aad ha aabaidiaim

(k) faaept ta- aiaor amepUona, not m the aggregate material, ggnray aad ha aobaidiariea have
aa «aa etfeetira date of «a merfer, win have, good aad marketable thl* to a& ita and their

fajunati a pnperte «nd awte, ml aad panoeal, rtfleetad m tha Oaanbtr *X 1MT,
d to fat pengnph M(«) above (enapt ptopertka, mtemt* in propertiei

of any utm

1HT. aa4 (ffl) aaah JrnperteeUoM et tJUa. M.anam. a»d
-f f)nrnTtl rrtTtVm at at .

hmiaL tf any, aa are Kt auaaaatkl
aaaUrbOy detaet from tha VSOM, er laterta* rfc* the
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of roal or peraonal property m i» good etawfiag. wlid aad effect***, aad then ia not, oader any of
mek leases, 1117 exiting defsab or event of default or event wnkh with notice or tape* «l time or
boa wooJd •onstftnte a default ud in respect of wUea Bonny or any of lu subsidiaries baa not
taken tAty^ito stepe to prevent a default from uauauiiua, The plants, structures and equipment of
Bonn/ aad Ha subsidiaries that an Mesostry to the operations of taair bnaineaeet en in good operating

aad repair, subject only to ordinary wear aid tear, and eonform to an applicable statutes,
i and rnfnlitinM relating tit thatr nrniatmnUffli, tm ami mttrrtim

(i) Sonny does not know of or hare any rcaaonabls groonde to know of the assertion against it
' or any of to •absidiariee of aar inaterUl liabfln^ eziati&t it De«anibw 31,1967, wUeh ab(N^ ban been

refloated or naerred agaiaat ia ftnanrial atalemeota aa of that date prepared in accordance with
(aoerally aoecpted aeeoantinf prindplea, whtea ma not nfteeted or reaemd againrt in ha conaolidated

. financial aUtenant and the aotaa attached thereto aa of Deaamber 31,1967.
(J) Sonrajr baa made available to Boa for to inspection and examination ita propertiea, aad

tboaa of to aohridiariea, indndinf to erode oO and aatnral faa tcaenrea, aad all material ootatanding
eentracta, agreementa, leaaea or other eoamitnenta. Neither Bnaray nor any of ita •nheidiariee ia in
deianlt ka any material reapeet mder the term of any aoah contract, agreement, leaae, nadentanding

(k) The information provided and to be provided by Suaray to Sun f or uae ia the proxy etat*-
ment to be naed by Sun in tnnnertion with the merger doea not and will not contain any atatement
which, at the time aad ia li«ht of dramwUneea ia whieh it ia made, ia f alae or misleading with respect
to any material fact, or whieh omiu to state any material fact neeeaaery in order to make the autement
not false or mMeadinf.

(1) There la no auit, action, or legal or adminiatraiiTe proceeding pending, or to the knowledge
of Sunrar, threatened agaiaat it or any of to eobtidUrioe of whkh Sun haa not been adriaed, whieh,
if adversely determined, might materially and advenely affect the finanaUl eoodition of Sunray and
toaabaidiarie«ortbaeoBdufltoftbeirbiiilna»»

(m) At the effective date of the merger, the consummation of the transactions contemplated by
this Agreement will not result in the breaea of any term or provision of or constitute a default under
any indenture, mortgage, deed of trait or other agreement to whieh Sunray or any of ha subsidiaries
is a party.

(a) Suaray haa not retained any broker, agent or finder or paid or agreed to pay any brokerage
fee or eommissioB or any finder's fee to any broker, agent or finder on account of this Agreement or
say matters contemplated hereby.

9.8 Baoh Constituent Corporation grants to the other, aad ha officers, employees, attorneys and agents,
the right, daring normal business hours, to inspect ita records and to consult with its officers, employees,
attorneys aad agents for the purpose of determining the accuracy of the representations and warranties
bereinabove mad*.

•.4 Sonny agrees that from the date hereof to the effective date of the merger it and <Mk of it*
anheidiarleawni: , . . ... , . ,

(k) Operate to bosineai only in the Moal, regular aad ordinary manner to • to
good wfll h now enjoyi and, to the ezteat coubtot with net operation, it wffl n» all
effort* to pi asm n iateet ita praeent bneioess orgaoisatkn, keep avaflabU the eerrieee of

the

often aad employees, and preserve to relationship* with MPpUen, jobbers, dbtribvton aad others
dealing! with it • '

(b) At to expense, maintain an the property of to
eondbioa, reaaoaahle wear and oss and damage Igr fin or

•\totbprovieioMof atbparagnf* (k) Ikmaf).



; into cay eoatraots of employment not fa th* ami, regular *nd ordinary

(d) Not make aay borrowing* fat aggregate amoont exeeedint 110,000,000 with a maturity of *v*f
twelve (12) inonths except *»th*(>Mtitii*ntCorpontioB<i may othenris* rautaaBy agree.

(•) Not enter iato fqtn-'H'n—«f *f a eaphal expenditun acton except la th* ordinary course
•t bqrinsN or tocor aay major ooatiageed liability wept a* th* CuHrtilnmt Corporation* may
otherwise mntoally agree.

(f) Maintain to books of account and record* la th* usual, regular and ordinary manner, in
amitmliitf* with generally accepted accounting pnrtieee.

(t)
(h) Maintain fa up iD te properte and with respect to th* «ondn*t of to basin*** in

•xa amounts and of <neh kind* a* are described in tba sohednle of insurance in effect *> of Deeember
SI, 1967, or at th* same may b* added to from tint* to tba* at Snnrayt (ti*fre<io»i| provided, that in th*
•rent that daring the period tram the date hereof to and including th* effective date of the merger any
of the property or asset* of Sunny ar* damaged or destroyed by fin or other casualty, the obUgationi
of the Constituent Corporations nnder thii Agreement ahall not be affected thereby, bat Sanray ehall
promptly notify Son in writing thereof and proceed with the repair or restoration thereof in each
manner and to raeh extent as may b* approved by Sim, and, upon th* effective date of the merger, all
proceeds of insurance and claims of every kind arising a* a ninth of any such change or destruction
and cot expended for such repair or restoration shall become th* property of the Surviving Corporation.

(1) Not sell or dispose of any property or asirts or engage in any activity or transaction, or
encumber any property or assets, exeept hi the usual and ordinary conn* of bnsinesi and except in
any transaction* between Sonny and any of to wholly owned subsidiaries.
9£ Snnray agree* that from th* date hereof to the affective d«U of themergtr:

(a) It will not amend ita Certificate of Incorporation or merge or eonaoUdat* with or into any
other corporation, sell all, or snbstentially all, of to **Ml* and properties, or change in any manner the
right* of its Common 8toek or th* character of to business.

(b) It will promptly advise Son In writing of any advene material change In the financial condi-
tion or bnsine** or affairs of Snnray arising from matter* occurring not in the usual or ordinary
coon* of business

(e) It will not issue or sell, or laroe options or rights to subscribe to, or enter into any contract or
commitment to issue or sell (upon conversion or otherwise), any shares of to Common Stock, or sub-
divide or in any way nelassify any shares of it* Common Stock, or acquire, or agree to acquire, any
(haras of ita Common Stock, other than pursuant to Stock Options heretofore granted or pursuant to
the provision* of Snnray1* Incentive Plan.

(d) It will not declare or pay any dividends on shares of to Common Stock or make any other
distribution of assets to th* holder* thereof, except that it may at the discretion of to Board of Directors
Bontinne to declare and pay eaah dividends on such Common Stock at the quarterly rat* of 37.fi cent*
(fO^TS) par share; provided, that in the dedanSon of any quarterly dividend the Board of Director*

' of Sunny shaQ provide that payment thereof shall b* conditioned upon the merger becoming effective
tfUr th* date ind to determine stockholder* of record entitled to receive aaid dividend ; and provided,
tether, that Sun and Sunny shall not tarn th* merger to become effect! ve between th* date on which
Sonny ConmoB Stock arils -axUvidaad" on the Nnr To* Stoek Bxenange and amid record date for

Ml k«naftotke«ffMtiv*d*t*«<ta* • it a*d each of to i

(a) Open** to bvbesi only la the MM], :
lltao«*a>iy**nd,*»tk*l

mint* the
Or*

avalabl* tk* ssrrieee *f to

.̂̂ w%»".;••- *T- y«jB**«:7~>;»
• . • • ";-••'•• ' •f-^f^'^^f,

" ' • ' • • ' ' 0") 'r-"*.'*2^S"sft• •? .. • ' , • ) .^:+ «>*T<ii4"- ••••^^il^sm!->'̂ ^9^4^g2^Pa
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aad empeoyeea,' aid preeerr* tta MatkoeUpt with
having baaawatdealingawith It.

othtr.

(•>»•*

it ita expane*, maintain all tha property of ha boabiaj fai enetomary repair, order and
reaaonaMa waar and uee and damage by flr* or anavoidahU eaenaUy axeapted.

taa* any contract* of amploymant not fe the anal, regular and ordinary coorae of

(d) V«h»«t«»» ha book* of aeeoant end reeorda fat the nanal, ragnlar and. ordinary manner, in
aaeofdaaoewlUi generally accepted accounting practice*.

(a) Duly comply with an law* applicable to it and to tha conduct of ha buamaa*.
(f) Not eefl or dlapoat of any property or aaMt* or engage in any activity or traaaaetion, or

encumber any property or aateta, except in the nanal aad ordinary aoone of biaunea* and except
fat any tranaactiona between Boa aad any of ha wholly owned anhajdlariea

1.7 Son agree* that from the date hereof to tha effective date of the merger:
(a) It wfll not amend ha Certifleata of Incorporation except aa contemplated hereby or merge or

tgr*""'*'*' wHh or into any other corporation, cell an, or anbatatiHally all, of ha aaeeta and propertiee,
or change in any manner tha righta of ha Common Stock or tha character of ha boaineav

(b) It wfll promptly adviae Snaray in writing of any adverae material change in the financial
oonditkm or bneineai or affair* of Son ariaing from matter* occurring not in tha naoal or ordinary
eooraeof baainaaa.

(a) It wfll not iaaue or eeH, or iane option* or right* to anbaerib* to, or antor into any contract
or commitment to iaroeoraell (upon eon version or otherwiae), any ahareaof ita Common Stock, or cab-
divide or any way reehaaify any iharea of ha Common Stock except in a manner and to an extent oonaist-
ant with ha normal practice* Bad politic*, aad it wfll not declare or pay any dividend* on ha outstand-
ing Common Stock other than ha regular quarterly dividend* a* declared by ha Board of Director*.

(d) In the •vent that tha Board of Director* of Sunny ahaH declare a regular quarterly divi-
dend payable on the Common Stock of Sonny but conditioned upon the merger becoming effective
after the date fixed to determine atoekholden of record entitled to receive aaid dividend, Sun and
Bunray ahall not ouae the merger to become effective between the date on which Sunny Common
Stock aaUa "ex-dividend" on the New York Stock Exchange aad aaid record date for payment

SUB agree* that it wOl take each atop* aa required to aeeompUah, a* of tha effective date of the
T. the liating upon tha New York Stock Biehang* of tha ahane of ita Cumulative Convertible

•tarred Stock which wffl be iaeoed puranaat to thb Agreement and the hating OB aaid Kxehang* of the
i Steak of Sun into whkh aharai of aaah Preferred Stock are convertible.

duB U anhja*_to the

of Sungr hanb eontabMd ahaO W lm at od at
wkh tiw MM affaat aa Una** auda M a^ak

, ,o«a^iU«dTh^by HpriartotheaffaetrndMaf tiw
kM «Ja» date of the

Sw»'«-'«^ai'iJ?1!iti+*-.'-- .-"' ''-•'->.. •
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(%) of tlM issued tad outstanding ahares of Common Stock of Bun shall have vated to favor
at th* adoption of thli Agreement and the merger contemplated hereby.

<•) AD transaction* contemplated hereby, and the form and fobcUnet of all legal proceeding* and
of SB papen wad or delivered berennder, shall be acceptable to Hem. Pepper, Hamilton * Sebeetz,
eoniwat to San, to the extent requested by Son.

(d) n» holders of any Indebtedness of Sonny and the lesson of any material property leaeed br
Sonny and the other partiee to any agreement* to whith Sonny or any of ita subsidiaries ie a party,
•hall, when and to the extent ntrtssiry, In the opinion of Son or ha counsel, hare consented to the
merger contemplated hereby.

(e) Sun shall have reeeived an opinion of Ita eoonael that the isnunee of Sun'i Cumulative.
Convortibla Preferred Stock in exchange for the Common Stoek of Bonny will not require registration
tinder the Seenritie* Act of 1933.

(f) 8nn ihafl have reeeived a favorable opinion, dated at of the effective date of the merger, from
Mew*. Breed, Abbott * Morgan, eonnael for Sonny, in form and substenoe tatiafaetory to Son and ita
eoonsal, to the effect that the corporate existence, good standing, and authorised and issued stock of
Sonny are as stated in tbia Agreement; that Sunny baa taken all corporate action* which are condition*
precedent to Sonny's obligation* under this Agreement; that, except as may be specified by said counsel
(meh exceptions to be acceptable to Son) they do not know of any material litigation, proceeding or
governmental investigation or labor dispote or labor trouble pending or threatened against or relating
to Sunny or any of hs subsidiaries or its or their property or business; that all corponte and other
proceeding* required to be taken by or on the part of Sunny to anthoria and to cany out this Agree-
ment and to effect the merger contemplated hereby have been duly and properly taken and that this
Agreement is the valid obligation of Sonny, legally binding upon it in accordance with ita terms, and
that Sonny has and Son will receive valid marketable title to the ahares of the Capital Stock of Sunny'*
subsidiaries to be transferred and delivered to Sun as herein provided, free and clear of any liens or
encumbrance*. Soeh opinion shall also eover such other matten incident to the transaction herein con-
templated « Son and its counsel shall reaaonably request, including the form of all papen and the
validity of all proceedings. In rendering the opinions required above, Messrs. Breed, Abbott t Morgan
snail bs entitled to rely upon the opinion of J. Paul Oreve, Esquire, General Counsel to Sunny, a*
to soeh matten of fact and law a* they may deem appropriate under the drenmstanees and a* to such
matter* may state that they have made no independent investigation or examination.

(f ) There shall have been received from the Internal Revenue Service a tax ruling reasonably
satisfactory to counsel to Snn to the effect that (i) the merger of Sonny into Sun will constitute a
reorganisation within th* meaning of Section 368(a)(l)A of the Internal Bevenne Code of 1954 and
that Sun and Sonny will each qualify es "a party to • reorganization" whhin the meaning of
Section M8(b) of such Cods; (ii) no gain or kea wfll be recognised to Sonny a* a result of the
tnatfer of ft* propertias to Son upon the merger; (iH) no gain or k« will be recognised to any
stoekboUUr of Bonny as • eoonqoene* of the exchange of Sonray Common Stoek for Son Cumulative
Convertible Preferred Stoek punaant to the merfer; (iv) Snn* bssb and hotting period for aO ths
•sssts «** Sonny wfll be daUrmftmd solely with respect to the bsak and holding period of such assets
to ths hands * Bunny; sad (v) the CumnJathr, Convertible Preferred Stoek of Son to be isjoed
pwwtt to Ow **rf*r and to bs distributed to the Moctholdsn of Sonny wiQ wt sonAtoU-Swtion
Wsfc>*"tes«eh«oekfaeUenw,ifkd^*aehaamals4h«Cta^
•at, b«*a*» <f til* proTisks* «f Section «M(b) (4) of ft* lateral BSTOM Ood* of UM, be sobjeet
«s tito **>&«*• «f Section «*<•,) of sock Code. IB the •*••>* of soeh a ruliag eoowtl «e Son shall

to b» for Soaray

mi Us thsA 8M wffl bs psraitMd t» otiUss "pociaas; <*T

' . ' Vii-i•»ir^s>
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ta emmal, that M action wffl b* taken by H* DepBtmnt to eejota the eoaamvnatioa of the merger
ay, in the ahceaea of eueh indication, the Board of Dfavetan of 8n ebafl have determined that h i<
apvortheieai oemnble to proceed with the i

WO The oMtgition of Sonny to
iwtag condition:

and affect the merger bernmder ahafl be aubjeat to the

<*) H* npmenutioni and wamntka of Sun herein contained ehaD be true a» and at the effective
date of the metier with the aune effect at though made at raeh date; Ban ahaD hare performed ell
obligation* and complied with all eovcaaate required by thit Agreement to be performed or complied with
by it prior to the effective date of the merfer, and abiH hare delivered to Sunny a certificate, dated
the date of the oonnmmation of meh merger and aigned by iu PreaUeat or a Viee President and Hi
Secretary or an Aeriettat Secretary or ite Treasurer or an Aagrtint Treasurer, to both aoeh effects.

(b) Subject to the proviakmi of Article Vm hereof, the toldm of not leaf than two-thirdi (%)
of the iaroed and ontitanding ihane of Common Stock of Snsray ahall have voted in favor of the
adoption of thb Agreement aad the merger contemplated hereby, and the holden of not leai than two-
thirda (%) of the lamed and ouUUnding aharea of Common Stoek of Son ihall have voted in favor
of the adoption of thil Agreement and the merger aoatemplated hereby.

(e) M trana«tioni eontemplated hereby, and the form and nbetaaet of aU legal proceedings and
of aU papert tued or delivered herennder, ihall be acceptable to Ifeam. Breed, Abbott t Morgan,
eomad to Snnray, to the extent rcqmatod by Sonray.

(d) The holden of any indebtedneai of Son, to the extent that their eonaent k required by the
pertinent debt inatrmnenta, ihall have eonaented to the merger contemplated hereby.

(e) Sunny ahall have received an opinion of Ha eonnad that the iajoaaee of Snn't Cnmnlative
Convertible Pnferred Stoek in exchange for the Common Stoek of Sonny wfll not require registration
under the SeenrWee Act of 1933.

(f) Sunny ahafl have received a favorable opinion, dated aa of the effective date of the merger,
from Mean*. Pepper, Hamilton ft Scheett, eonniel for Son, in form and •nhttanee aatiaf aetory to Stuiray
and ite eounatl, to the effect that the eorpontc exiiteaca, good itaniting, and authorized and iaraed
•took of Son an aa elated in thil Agreement; that Son haa taken all corporate actiona which an condi-
tion precedent to Sun'i obligation! nnder thil Agreement; that the ahana of Cumulative Convertible
Preferred Stoek which are to be iaroed ponuant to the tenni of thil Agreement wfll be validly author-
ised and baaed and will be at the time fully paid aad nun laraiihli. and the aharei of Common Stoek
of Ban tamable upon conveniani of Cumulative Convertible Preferred Stock are validly authorized
and wfll be tally paid and nnn ia»namnle when 10 teued upon meh coovenioni; that, except aa may
be apeeUted by aaid coonatl (meh exception! to be acceptable to Sonny) they do not know of any
material litigation, proceediaf or governmental iaveatigation or labor dfafrate or labor trouble pending
or threatened against or relating to Baa or any of ite eobeidiari»» or tte er their property or bnstee*;
that aU corporate and other praeedinga nqcind to be taken byoronthepertofSnnto aathorte
aad to earry out thia Agnament tad to effect the uufu eonttmpUted hewby atn been inly «ad
property taken aad that thia AfnamoBtt la the valid oblitation rf Boa. legally biadiac apoa tt ia
aecordaace with to tenaa. Saeh opiaioa ahaU alw «om aooa other matten iarident to the traneaetian
tevia coniripUted M Snaray iad tta eoaneei aUD raaaaeaWy noiMat, MadiBf the fom of aU
papwaand validity o*aD jwe-dia... . , . . .t.:-.it^ -.,.,.. ^^ .-..- ; -..- - ,

' (f) then akafl 1m beam reorirei tnm At btaraal Bmna gerviee a tax

NorgaabBtioa wfthto UM amatac ol Seetioa WU)0)A * the btanal a>««ne Code ef 1IM aad
Sff̂ V^r!!? !? mA *^ ̂  •" "* *** * ' »«««*«0«" wWahtfci»e«»Bajei8ee1fcaiWb)e<aBBfcC»da; (B) B*a^vIwwilpeiieo|BiatdtoS«anre*animhof tetnaalaref to
***^*^^^t^^W)»&«^rt*
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va»aeMlotlM •j tad (it) DM OnralaUn Convertible Preferred Steek of Ban to be iaeued

«oeb fteekboUan or, If tt doaa, nek Cumulative On rtihle Preferred Stoak of Sim wfll
i of the provUoa* of Beetion 3M(b)(4) of the Internal Sevens* Code of MM, be subject

'to O* •ppUeetion of Seetton M6{») of neb Code. In the eheenee of eaeh a rolmg eoaneel to Sonny
; eUlhm tendered an opinion a* to the tax elects of th* maifer a f orm and *uheUn«e aatiafactary to

(k) tfce Naw York Stock Exchange shall have approved for Bating. anbjeet to notiae of iaraanw,
UM CnmUth* CoBT«rtfl)W Preferred Btoak to b« iamcd by SOB in aeaance for Sranr Common Stodc

'• (I) n» SaonrUai ud Buha&ie OommWoa atall ten fadfeMed, to form «nd anbaUiMe aH»
tetorr to Bonny and fea eonnael, UM* Son wffl be permitted to «ffl» "poalinf of inurarta1* aeeoonl-
!&f traitnuiit te ftfinf effeat to tht metier on the boob of the Surrfrtaf OorpoMtaon.

(j) Tb Dtputmant of jTjatia* afcaH have bdieatad. In form and mbftanoa latkfaatory to
mi to eowael, that BO Mtion frill bt taken by atufa Departawnt to enjoin the eonrammation

of the merfir or, in the aheenw of aodi tndieatkm. the Board of Dinetora of Snnray ahall have deter-
mined that h ia nererthdeai dednble to proceed with the mercer.

AKROUX
10J This Agreement and the merger nay be tarminated and ibendonod at any time prior to the

•Ceatrn date of the matter:
(a) By mvtoaleonaett of the Coaattaeot Corporation*.
(b) By Sun, if any of the eonditioni eet forth in paragraph 9.9 hereof have not been met and have

not been, waived.
. (e) By Snnray, if any of the eonditioni eet forth in paragraph 9.10 hereof have not been met and

:_ have not bean waived.
(d) By Son, if In Ha judgment the number of vote* not voted for or eait against the merger by the

stockholder* of either Constituent Corporation, and the potential or masimnm liability of the Surviving
Corporation which might reeult from demand* from *neh stockholder* for appraiaal of or payment for
their atoek, render* the merger inadvisable or not in the beet interest of Sun or of it* atoekhnldera.

-' 10.8 An election by a Constituent Corporation to terminate thi* Agreement and ahandnn the merger
a* laielinhfiiu provided or to waive any condition upon the eonfnmmation of the merger ahaQ be oxar-
eiaed em behalf of neb corporation by a majority of ita then duly eonatitntad Board of Direeton.
i~ ' r ' . . " • " • • ____'

1. 1968, thle Agreement ehafl temhurta nnlaas the Board* of Direeton of the Oonsdtnent

fa ti» wram of tin termfatttfcm and tbaadonaeat of <Mi Afnenant tad tko i
to tike tareiomc prcvUone of thle Artiele X, Ob Agreement ahan beeeaae void and hm no eCeot, withoot I! •?crltoatetaoldereordireetonor

.-i 'v • . • • • : •
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IXXOUTIOX orjonrr AOBIHCENT AHD PLAV or MXBOD
The foUowinc MthoriMd oOeen of Son Oil Compiny ud of Sunr»j DX OH <

•nthoritjr grtnted by their rwpeetive Boudi of Directon, hereby Mteeote <
and Pltn of Uerpr «nd ftfix. thereto their nepeetto eorponte wait, ill M of t
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•î .̂ pî ^oV!̂tnoFrtaidM*" «f Son Ott omMy, » t ,« behalf of tiuk eorpontian by authority of to Board of Oinoton and they

ct dMd and agreement of «M)I oorpontion aad tetb the recpeetire act, dMd and agreement

OOUNTT 0» TnUU * v

On this 20th day of February, 1968, before me. a Notary Public, fat and for sneh County, personally
appeared Paul E. Taliafcrro md Lewis Lacy, who being ftnt duly awora, said thet they are respectively
the Chainaan ot the Board and Seetetary of Bnnray DX Oil Company, a Delaware corporation, and thai
the foregoing instrument was signed and sealed on behalf of toch oorporatian by authority of ha Board of
Directors and they acknowledge that such instrument to the respective act, deed and agreement of such
corporation and that the facts stated therein are true.

My Commisalon Expires
August 80, 1970

v'rlJJ .̂'-̂
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•I, Joa. T. WDaoa, Jr, B*er«tary of Sro On. COMPANY, a New Jenty corporation, hereby certify that the

tangoing Joint Agreement and Plan of Merger WM approved and exemtad under the Corponiion'i Mat
by a majority of the Direeton of each Corporation and WM tharwpon executed aad ockoqwledged'by the
Prarident aad Secretary of Sun OU Company nnder the Corporation^ ami; that the Joint Agrepnort and
Plan of Merger WH then mbmirtcd to the stockholder) of meh Corporation at the annual meeting thereof
celled and held on April 16, 1968; that notice thereof WM given M required by Seet̂ D 12-8 ef Title K
Barfetd Btatntee of the Bute of New Jenty; that at meh meeting each Joint Agmmen. and PlaJfcof Merger
WM eonaidered and a vote by ballot, fa penon or by proxy, WM taken for the adoption or (ejection of the
Mine, each chare of atoek entitling the holder thereof to one vote; and that the vote of the eteckholden
repreaentinf more than twc-thirdi of the total number of aharea of outstanding ctoek of rah Corporation
WM in favor of the adoption of meh Joint Agreement and Plan of Merger.

IM WIIIUM Wi
day of April, 1968.

(OOaVOSMB BUL)

I have hereunto art my band and aflhed the anl of Bra Ofl Company thi*

CEMOTOATK OP BZCUTAXY
or

BDXKAY DZ OIL OOHFAVT

I, Lewia Laey, Secretary of Sinnuv DX Ou. COMFAKY, a Delaware corporation, hereby certify that
the foregoing Joint Agreement and Plan of Merger wu approved and executed nnder the Corporation1!
eaal by a majority of the Direeton of meh Corporation and vna thereupon executed and acknowledged
by toe Chairman of the Board and Secretary of Bunny DX Oil Company nnder the Corporation'• eeal;
that the Joint Agreement and Plan of Merger WM then mbmitted to the atoekholden of each Corporation
on Jane 3D, IMS at an adjourned iiwilun of the annual meeting of etoskholden called and convened on
April 9, IMS; that notice thereof WM givec M required by Bertlone 251 and 22S of Title 8, Delaware Code;
that at the adjourned lecaon aueb Joint Agrament tad Plan of Merger WM eonaidered and a vote by
bakot, ia penon or by proxy, WM taken for the adoption or rejection of the Mine, each chare of clock
entitling the bolder thereof to one vote; and that the vote e* the atoekboMen npreeenting more than two-
think* of the total number of ahare* of outstanding rtoek at nek Corporation WM ia fa vor of the adoption

/•fiiib loiat kgmmmt and Plan of Merger. , ,
i Vlvauar. I have herevrto Mt my head and aOxad the MB! ef fenny DX Ofl Company
UunOm
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*be" fallowing anthoriaad ofieera of Boa Ofl Canpany and of Sonny DX 00 Company, pnreoant to
lacstT aranted by their rcapeetire atoekholdere, hereby exeoote the foregoing Join* Agreemeat aad Plan
"farfrmn ' ailiiaftht^ dayof^W- •»«.

BDN OIL COMPANY

A^JU
T

INBAY DX OIL COMPANY

'f^^^f^3^*^—^-

On tbk ftf day of eU , 1968, before me, a Notary Pablk, in and for each County, pereonally
bert 6. Dnalop and Hoa. T. Wllion, Jr., who being flrat duly iwora eaid that they are reapeethrely
V^ Secretary of Boa Oil Company, a New Jeiwy corporation, and that the foregoing inatrn-

Lt^t aaaled on behalf of eneh eorpontion by authority of Ha Board of Direeton and atoek-
ajtoowtedge that each inatroment if th&jeipMive aet, deed ipfl agreement of each

taetattatod therein are true.

•eterrmkitc

day ofVi*^*/ 1968, before me, a Notary Fnbik, in and for aoah Connty, paraonaDy
Plaal & Taliaflrro aad Lavia Laey, who being Int daly awon aaid that they are reapeeth^y

eH-Oa Board and Baaretary at Sonray DX Ofl Company, a Delaware corporation, and that
feaatnmaat waa aigaad aad aaaled on behalf of Men corporation by authority of to Board of

aad atoakhotdera aad they acknowledge that aooh iaatnnMnt la the reapeetiTe aet, deed aad
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Th« BMM of tte Oofpontim ta "Sun OK. Oowunr."

i Tk» fetation ol tb» priaatpal otto in tbt Bteto of Now Jeraty h at W Eseaut* Piae* in the
Ottf of Jetaty OKy, County of Hodatm. Tb* nun at tb* aftnt therein ud in eharfi <a*rwf, apon whom
PKMM afainat this Corpontion Bay be Barred, irTta Corporation Tm*t Company.

Said aOet i§ toh* the nfbUftd oflet of MidCorpantiaa.

Tsa»: The objeeU for wbiab thil Corpontian ta fonMd u»: To parebate, Uke on leatt, or otherwise
•tqain, hold, Mil, M^XL, tmvftr «ad oonvtr, «y min*^ «otl <nd mineral, ud ml lud* ud propertie*
la th» United 8t»U« of Antri«t ud dwwh«i% tog^htr with tb* veins or tnmi of eoti, iron ore ud other
•uMivl* in Mid ludt, ud to Bin* for, wplon, wo*, dwrtlop ud dinoM of Mid «otl ud other minenb
in Mid ludl.

To dedcn, Iraiid, ooattmet, ttptir, equip, reenodltion, bay. **U. IMM, eatrttr ud dMl in Unken,
batta, *MMli ud i&ipt of «vti7 kind ud dMeriptico, ud til ptrU ud tetemarim thereto; to buy, t«Ur
muafiBtnra, iniull ud dwl in engine*, boQm, nukimrjr ud equipment of «r*ry kind ud deMriptloa,
ud to build, erect, TBiim^H ud opertto dry doakt, w«ur bMini ud wtyn, ud generally to etrry on •
ihipboildi&t, nptirinf «nd drydoekinc

r*F'4$V^* > ' . . ' ^: •-->.
igiW.fe:.,, $&<

To Buufaatara, boy, atll ud deal in drffla, derrick*, pump*, tank*, ttiUa, eraekint pluta, reflneriea,
maahlnary, apparatuitnd equipment of mry kind aad description. . . ' " * ' - .

To quarry, amah, reftna, amalginuta and prtpar* for market, or*, natal, mineral* and iob«Uneea of all
kind*, to nanafaetar* aad tall eoka, and to tarry on any other operation* which may b» aondvarn to aby
oftha Corporation1* objeeta. . • •. • • ••

• To boy, tall, manufartur* and deal in mineral*, maaninary, intptamanta, appUanee*, ««r»»ni«nca*, pm-
TBJaaa and tatof* aapabl* of being utad in ontmmidon with Binlng oearatMM,or rtquir^ib/wo'rlLiaap and

i tnployad by tb* Corporation. v- •....• '
, fanprova, porebaaa, hat* or othtrwUe aeqaira, kold and own, in f*a aimpU or

, work, aontrol ud anperiatoad any nada, ttHwayt, brtnehe* aad tidinc* (other thu
noway* la tha Stoto of K*w Jatwy). bridca*, raasrroin, water eoortea, ao^adneta, pip* line* for water, ofl

'• pa\ wkama. tutuum, mflla. eraahini work*, aydraaUe work*, faetoriea, waraboojea and other work*,
aan, thipt aad other vattal* aad aH other oonvenboM* aad apptlanoti whioh may be

•adaatrt to ay at tat tJ^tat* of tba Corporation, aad to eontribaU to, aohaidiat
iaUcvtakapanmaayatjaaat>antiaaa. . ., . . • .. - ,,. .,

i**^f*t*i^t&vA^trttoym1^**»ea\*m,artQ*nt*
- - - ioratoawbat«,udtoVolda«i

aad Bnptrtiat, ttjttitf wMfc ft* tiajtt to Bin* far,
afl tad CM wiOte fh* OWtad fltataf

I



thereof, and any and aU materials of any kind that may fce wed to or te eonneetion whh men maauftetare
or sale, including, M a put of and Incident to such business, mbiint or other modea of extracting or
acquiring raw materials of any kind wed fat eaid tiwmsss. including the Hie, trtfliiation and disposition of
aD •orpin* or by-products arieinc from the eondnet of said 1

To purchase, leeee or otherwise acquire, hold and own In fee simple or otherwise, bads, thnherlsnds.
within the United States and elsewhere, whh the right to eat, take awmy. remove, tnneier and eell the
timber therefrom, f • * •" • ~< •' -

To furnish heat, Ufht and power, or either, by mesa* of sleetricity, ooal, g»s, natural gas, or other tat
and means, and in particular for that purpose to eomUuet, lay down, sstabUsh, maintain, repair, operate,
remore and me all nenemry pipe tinea, pipes, appliances, ewiihiita, cables, wine, line*, accumulators, lamp,
and works, and to produce, generate, accumulate, distrioote, and supply heat, Ufht and power, or either
to cities, towns, streets, docks, markets, theatres, buildings, snd places both pobUe and private, within the
United States and elsewhere, with the rifht to manufacture and deal in all apparatus, appliances and
things required for, or capable of being and in ««•••»««*<«•« with the production, generation, distribution,
accumulation and supply of heat, light or power.

To carry on the bnrinesi of manufacturers of iron, steel, tin, glass, cement, brick and fire briek of all
kinds, or either, and of all articles, materials and things nsed in the manufacture and working thereof, and
to purehsse, lease or othenriss aeqnire, lands, plants, manufactories and buildings in the Stales and Terri-
tories of the United States and elsewhere, for the erection and establishment of manufactories and workshops
with suitable plants, engines snd machinery for the purpose of manufacturing, purchasing, selling or other-
wise dealing in iron, steel, tin, glass, cement, tile, briek snd fire brick, or either, both in the raw material
and when made into the finished product, ehher directly or indirectly, Orongfa the medium of sgents or
otherwise; and also to aeqnire the good will of any soeh business and the benefit of aU pending contracts
and the stock in trade thereof.

To the same extent as a natural person might or conld do, to purchase snd to otherwise acquire, to
bold, mortgage, sell, convey and otherwise dispose of, within or without the State of New Jersey, and in
any part of the world, real and personal property, and any interest or right therein; provided, however,
that no mortgage covering all the real and personal property of the Corporation shall be anthorixed by the
Board of Directors unless first authorised by vote given in person or by proxy by the holders of at least
two-thirds of the entire capital stock of the Corporation at an annual meeting or at a special meeting duly
celled. . .

To apply for, obtain, register, purchase, lease, or otherwise acquire, and to hold, own, use, operate,
introduce snd sell, assign, or otherwise dispose of, any sad all trade marks, trade names, and distinctive
marks, letters patent and all inventions, improvements and processes used in eonneetion with or secured
under letters patent of the United States or elsewhere, or otherwise, and to use, exeraae, develop, grant
licenses in respect of, or otherwise turn to account, any such trade marks, patents, licenses, concession*,
processes and the like, or any such property, rights and information so acquired, and with a view to the
working and development of the same, to carry on any business, whether mining, manufacturing, or other-
wise, which may direotly or indirectly effectuate these objects.

Without in say particular limiting any of the objects and powers of the Corporation, it ie hereby
expressly declared and provided that the Corporation shall have power to issue bonds snd other obligations
In psjrsuat for property purchased or acquired by it, or for any other object in or about its bosfaessi to
mortgage or pledge any stocks, bonds or othsr obligations, or any property which may be aeqnirsd by it,
to mam lay bonds or other ohUgatioM, by it awosd or incurred; to guarantee any dhideBdt, •» bonds,
•r eonttaeta, sr other obligations; to m*k» and psriom contracts at sny kind and iHt*T*Hi nd in
carrying on Us bosmess or {or the purpose of attaining or furthering any of its objects, to do soy sad
•D other a* and thing* and to exercise any snd aU othsr jNwtawUea»sop>rtiM*ip<rutBnlj

——I The total Mabcr of sham *f eapilal stack which thai Corpocmtion shaD to» Mtaerttjr to
•Ms h Oas Haadiwi Nastoa MQUoB (IISJMOJJOO) to bs divided tot* two dssses eoasMting of Xiatteen
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(IS.OOO.OOO) shares designated aa MH25 Cumulative CoBvtreibet Preferred Stock," (k

-Pntisnvi Stoat"), M pv vitaa, and One Hundred MfflJoR (100,000,000) atone
Stoek," « 1 p a r vafaae. • . • - • • : . . - • ' - ' . '

The fbllowtaf b • daaaription of aaeh elaai of capital atoek and a atat«aa«itt «f the prefereneee, quali-
pmfleajM, |«n«*-H^« restrictions. and other special or relatm righto (ranted to or imposed

helae»:
ROOK

upontheahansof ea«h

L DMdnA. The bolden of ihana of Preferred Stock fhall be entitled to receive, when and aa
declared by the Board of Dirertnn, dividend* at the rate of two ud JS/100 Dolhua («i25) per shan
per rear, and no more, payable qnarterlr «n the twentieth day of each March, Jane, September and
December, provided that the first dividend need not be paid earlier than the drat of aaid datea which
la at least feftv-nv« (49) dart after the affective date of the merger of Sonny DX Oil Company into
the Corporation pursuant to a Joint Agreement and Plan of Merger dated February 20, 1968. Such
dividends shall be cumulative from the effective data of the merger in the eaae of aharea of Preferred
Stoek which become outstanding on the effective date of the n>«rfttr by conversion of aharea of Common
Stock of Sunny DX Oil Company pursuant to amid Joint Agreement and Plan of Merger and also in
the eaae of aharea of Preferred Stock issued after the effective date of the merger and on or before the
record date for the determination ot bolden of Pnfemd Stoek entitM to rewire the first dividend
paid after the effective date of the merger. In the eaae of other aharea of Preferred Stoek, aaeh dividends
ahall b» cumulative from the quarterly dividend payment date next preceding the date of iane of each
ahare; provided, that (a) tf the date of iaaue b a quarterly dividend payment date or a date between
the record date for the determination of holders of Preferred Stoek entitled to receive a quarterly
dividend and the date of payment of aaeh quarterly dividend, even dMdenda ahall be cumulative from
aneh quarterly dividend payment date, and (b) if any aharea of Preferred Stock are lamed at a time
when cumulative dividends are in arreara on previously iaroed aharea of Pnfemd Stoek, dividend*
on aaeh newly issued shares ahall be cumulative and ahall aeeroe in amount equal to the dividends
accrued and unpaid on eueh previously lamed aharea of Preferred Stock. If the effective date of the
merger ahall fail within a quarterly dividend payment period (hereinafter "Sunny dividend period")
for whieh a dividend on the Sonny DX Oil Company Common Stoek hi declared and paid, the fin:
dividend payable on the Preferred Stock ahall be deemed paid in an amount equal to the pro rate ahare
of the dividend paid on the Sunray DX Oil Company Common Stoek alloaabie to the period from the
effective date of the merger to the end of aaid Sunray dividend period. If the effective date of the
merger ahall fall within a Sunray dividend period for which * dividend on the Sonray DX Oil
Company Common Stoek la not paid, the flret dividend payabla on the Preferred Stoek ahall be increased
by an amount equal to the pro rate, ahare of the regular quarterly dividend of thirty-eeven and one-half
eenti ($0.375) on Aa Sonny DX Oil Company Common Stoek afloeable to the period from the begin-
ning of eoeh Sonny dividend period to the effective date of the merger. In eaae dividend* for any
quarterly dividend period with mpeat to the Preferred Stoek art not paid in fan, aU ahana of
Preferred Stoek aad all aharea of any other elaa* of atoek of the Corporation ranking aa to divi-
dend* on. * parity with the Preferred Stoek shall participate ratehly fa the payment of dividends
tor even period in proportion to the full amounte of dividends for aaeh petted to whieh they an
wpeetiveiy entitled. No dividends or cither distribution, whether In eaah or property other than
ComaoB Stoek, ahall b* paid or nt apart for payment or declared on the Common Stoek or OB any
•thar daaa of atoek of the Corporation ranking aa to dhidciMb aobordinate to the Pnfemd Stock, and
KO payment atan be made with respect to any purchase or aeqnUtioa elf, or to any sinking fund with
r«*pat* to, tar than* of any elaai of atoek of the Coloration rukb* M to dhicknaW aavta on a
party with, a* subordinate to, the Preferred Stock, until dhidenda payable for all peat quarterly
«vidtatd ptrfeds OB all oateteading ahana a* Pretend Stoek have been paid, or declared and art apart

' - ' ' "
IL Erpaftotti ***.C"'f~*t~ *» *• •?•*.•» **H!S* tt^Utio> «* ̂  C*P<*^*-̂
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c^dandbttoeraBotmTotentairllo^de^ec^OonMro^
Btoek aaB to entitled to main from tha aa* a! tht Corporation (whether eapttal or aurpha),
tto»WPW*^»to***to*rimmmt^**mf*^4im*t^*toCk*t*tatm
inkmf M to aarta tdnrdmate to the Preferred Sleek, tto an of ItftyTw* DoUan dSSjOO) far
eneheto»ethe«^pha—amount eo^ to tto •eor»adeadiinj^4h^^
tto date on whkh payment thereof It made araflaae, whether or art aaraed or deeiand. After aah
.payment* M tha holdere of atone of Preferred Steak, any balance then reaammc otofl to paid to
the balden «f tha Oommon Stook or at any ether elaai aT etoek «f tha gorpontion ranting ao to

' U<% te Mata are not adBalant to paj in foB tha amunt ao payable «• tiw boUaa of aftana of
Pnfanfd Stock, aD afcana of Pnfamd Stook and aQ ahaita of any other ela» of atoek of tha Corpo-
ratkm rakldnf on a parity with tha Prafarrad Stook thaO partidpata ratably in tha diatribntion of

itaproportkBtotbefnIlaiaonjjttowhiehthayaitortitlad.

SL KeiompHm awl AcqMtom. Then aton to no right or power in tto Corporation prior to
* June 1,1975, to redeem tto whole or any part of tto Preferred Stock, Co or after June 1,1975, the

Corporation, at to option to to exereiaed by to Board of Direeton, may redeem the whole or any part
of tha Preferred Btoek at any time, or from time to time, at a priee for each aton thereof equal to tto
redemption prieat eat out herein plna an amount equal to tto accrued and unpaid dhidenda thereon
computed to tto date find for redemption, whether or not earned or declared; provided* that the
foregoing option to redeem a part of tto Preferred Stook, ottorwiee than by redemption of all atone
of Preferred Btoek, may to exereiaed only if dhidendf payable for all peat quarterly dhidend period*
on aC ontttanding atone of Preferred Stook bare been paid, or declared and art apart for payment,
in fan. If at any time lea than all of tto Preferred Stock then ontatandinv • to to called for re-
demption, tto atone to to redeemed may to eeleeted by lot or by euah other equitable method aa the
Board to to ditention may determine. Notice of erery redemption, atatinc tto redemption date, the
redemption priee, and tto place of payment thereof, atoll to ghen by mailing a eopy of aneh notice
at leaat thirty (30) daya and not more than aixty (60) daya prior to tto date fixed for redemption to
tto holdan of regard of the atone of Preferred Stock to to redeemed at their addnaaea aa tto aame
atoll appear on tto booka of tto Corporation. Tto Corporation, npon mailing notice of redemption aa
afui uaaj J or npon irrevocably authoricinf tto bank or treat eompany hereinafter mentioned to mail
aneh notice, may deposit or eanae to to deposited m trnat with a bank or tenet eompany in the City
of Philadelphia, Commonwealth of Pennayhania, or in tto Borough of M*-»-««^-. City and State of
New York, an amount equal to tto redemption price of tto atone to to redeemed plna aeeroed and
unpaid dhidenda ttoreon, which amount jhall to payable to tto holderi of tto atom to to redeemed
upon eumnder of eertifleatee therefor on or after tto date fixed for redemption or prior thereto if ao
dineted by tto Board. Upon aneh depoah, or if no aneh deport fa made, then from and after tto date
fixed far redemption onlea tto Board atoll default in making payment of tto redemption priee plna
aceroad and unpaid dhkienda upon iumnder of eertifleatee at afomaid, tto atone called for re-
demption atoO eeaaa to to '•"•ttfHing and tto balden thereof enaQ earn* to to etookholden with.
napeot to anah atone and ahall tore no mtenat in or ebhn acainat the Corporation with rerpeet to
each atone other than tto right to neehe tto redemption priee ploa teemed and npaid dfridande
fnm mek auk or trnat eompany or from tto Corporation. M tto eaaa may to, wktoot intenat thereon,

of eerttteatee ae afonaaid; provided, that etmvtrelon riffcta of atone eaDed tar re-
lemmata at tto cUae of baemoaa on tto mama* day prior to tto date fixed for

Any funda ao depoatted whieh aton not to remind for aueh nolaaation toamae aT the

?• ^'S&F&• •* -:.» : ,...» ill" '£&">^ss»3SPgp:'wm&mim&:



___ — fnad*»d*poih«d*baflUpaMteth*Cfcrporitl«fWtiM
"*, Corporation on or after June 1,1975, tat redemption price parutar* of Preferred Stock ahall

f ,v .,£»*» *ft«r J«» 1,M76,l»tbrf« June1,1*71.... i , . . . .;M,.,";. 1 .v..
Ouwaftor June 1,1976, bot before June 1,1977 ... .- .• .V;:. . .- . .;: . . . ; . .
o»'a»»fW*«itiw,bte*ia^JinMi,iw./^;:;..*J:v/ : *6ioa

, cor after Jan* 1, W8

'' jWCarparmtion ahen have the right Iron time to time fni» the date of hme to aeqmrt Pre-
ferred Btoek at a price oat in ace** of Sixty Dollan (*80) per ahan or the redemption price thereof
m afoot OB the dato of aequlaiUon if lex than Sixty Dollar*; provided, that unite* dividend* payable
tat all paet quarterly dividend periode on all outstanding •hare* of Praferred Stock have been paid,
v declared and let apart for payment, in full, the Corporation ihall not acquire for value any ahane
of Preferred Stock except in accordance whh aa offer (whieh may not vary aa to tame offered with
rapect to different aharee of Preferred Stock) made in Writing and otkerwiae aa determined by the
Board of Director*, to all holder* of record of aharea of Preferred Stock.

Preferred Stock redeemed or acquired u provided herein ahall not be reiamed and the Board of
Director* thall take appropriate action from time to time to affect reduction in the number of aharee
of Preferred Stock whieh the Corporation ia anthoriaed to iane.

4 CMwriio* Riglti. (a) Sharea of Preferred Stock may at any time after the date of iaroe, at
the option of the bolder, be converted into Common Stock of the Corporation (M meh ahare* may be
eonatitated on the eonvenfaa date) at the rate of aixty-five hundredth* (0.65) of a ahare of Common
Stock for each ahare of Preferred Stock, mbjeet to adjustment aa provided herein; provided, that, at
to any aharca of Preferred Stock whieh ahaU have been called for redemption, the convenion right
aball terminate at the eloee of baatneaa on the buinna day prior to the date fixed for redtmption onlea*
default aball be made ra the payment of the redemption priee pine acerned and unpaid dividend*.

(b) The holder of a ahare or ahare* of Preferred Stock may exereiat the eonveition right* aa to
any thereof by delivering to die Corporation during regular faoainee* hoar*, at the offlee of any tranifer
agent of the Corporation for the Preferred Stock or at meh other place a* may be derignated fay the
Corporation, the eertnVato or certificate* for the abare* to be converted, duly endoned or aangned
in blank or to the Corporation (if required by it), accompanied by written notice itating that the
holder eleeta to convert aneh ahare* and Mating the name or name* (with addnai) in whieh the
eertifleato or eertificatae for Common Stock are to be tamed. Convenrion ehall be deemed to ban been
effected on the data when aneh delivery i* made, and meh dato i* referred to herein u the "eonverako
data." A* promptly at practicable thereafter the Corporation ihall lane and deliver to or upon the
written order of *aah holder, at aneh ottee or other plaoe dealgnatort by the Corporation, a oertineate
or wrtiaeatea for the number of fall aharea of Common Stock to which he la entitled and m cheek, eaah,
aarip atrtiteta or other adjaatment in reapeet of any fraction of a abare aa provided m aobparagraph
4(d) below. Tfc» ptnon in wboee name the oertineate or earUfieatea for Common Stock are to be iamed
ahaB b* Httmtli to have become a holder of Common Stock of neord on Ihe eonvenioB date union the
tMMfer book* of the Corporation are eloeed on that date, in which event he ao*B be deemed to have be-
•OM* a holder ef Oocmmon Btoak of reeord on the next •neeeeding date on which the tnhtter. book* are
coc^boi the eoa^vtfon rate alun be that in effect on the oonvciAon date." . . .

(a) IU nay»MBt «r adjnatMDt ahaj be a>da fcr dttHandi ajerodia any mtarBiai frafarred

fJI 4Mtm1» aaanad «od v*uA m wen Pnterad Stock *» to Uw qoarteHy dividend paymeM

-r(T.=^::vyi«^vp^.
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b» MaV w*k r*a*ea» «• W7 jmrehaee «r taqvUtte «f, a* to any t»a*iat to* with nepeet to,
1: *«r tjla» «f ate* a* 1b» Oorfomioa ranking M to dividend* m taWit*^ parity with or enbordinat*

'' "". (d) •̂•'Corporation aball not b* repaired 'to lam any fraction *f * abare open eonveraion of any
:' ahare or •%«*• of Pretend Stock. If more than OB* ehar* of Pndemd Stoak avail be mrrendered
" ajroonwioB at OB* tha* by the BUM bolder, tiw atunber of fall asarea of Common Stoek iaraable
' '•pon auauaalon thereof ahall be computed on the baeie of the fatal Mmher of aharee of Preferred

Steek au'wrandarad. If any fraotional intenrt a a aban of Common toak woold be deliverable
r *paa MBVtHioB, ta* Corporation ahall make aa adjustment therefor in eaah snleae to Board of
. iMMaan afcafi have determined to adjnet fractioaal inter*** by iaraae* of aarip eertifieatea or in
•aeaM other aMataar. Adjaetmant in eaah ahall be made on tb*ba*i*«f HM «an*nt market nine of one

«**M of CflBUDOB Stoak, wbiah aball b* taken to he the laat reported aal* price of the Corporation'*
••• flBnmiai Stoek on the New York Stoek Bxahange on *a* iaat fcnalneee day before the eonveraion date,
• » *r, U tfc*r* wa* no r*poK*d aale on that day, the average of the atoMng bid and aefced quotation* on

'that Bxehaage OB that day or, if the Common Stock ww not then tided OB the Exchange, the average
• of the lowaat bid and the kjgheet aakad quotation* in the over-the-eoratw market on that day.

(e) 34* teraaae* of Common Stoek on eoavenion of Preferred Stock ahall b* without charge to
''tat converting holder of Preferred Stock tar any fee, expenae or tax m reapeet of the janaaee thereof,

' bnt tb* Corporation aball not be required to pay any fee, expeme or tax which may be payable in
reapeot of any treaafor involved in the iatoanee and delivery of aham in any name other than that
of the bolder of record on We book* of the Corporation of the ahare* of Preferred Stock converted,

' and the Corporation ahall not, in any euch eaae, be required to tame or deliver any certificate forehareaof
'Common Stoek nnleai and nntfl the peraan reqtmting the ianuoee (hereof aball have paid to the
Corporation the amount of each fee, expenae or tax or aball have eaUbliabed to the aatirfaetion of the
Corporatkn that each fee, expenae or tax baa been paid.

' (f) Tb* eenvcrata rate provided in mbpangraph »(*) ahall be eabjeet to t*e following edjnet-
• menJa, -wWch aball b* mad* to the nearcat oB»4hottaandth of a ahare of Common Stoak or, if none, to

the next lower one-tboniandth:
'' . ' (i) tf the Corporation abali pay to the holder* of ha Common Stoek • dividend in aharee
i of Common Stoak or in aemritie* *onv*rtibl* into Common Stock, tb* oonvamon rate in effect

immediBtely prior to the record date fixed for the determination of the holder* of Common Stock
entitled to aaeh dividend ahall b* proportionately inenutaed, effeetiv* at the opening of boaineai

.' on tha ***t followiag foil boaine** day*
(ii) if the Corporation abaH «plit the oouundlng abana of it* Common Stock into a greater

-• anmber of abara* or combine the ontatanding aham into 4 amaller number, the «onvenrion rate
' • to effect immediately prior to neb action aball be proportionately inereawd in the eaae of a *plit
• '•"" or dnrren**d in tit* eaae of a enmhtnatinn, effective at the opening of hiiinrat on the fnD boaiae**

' \"«Vn*« following th* day fneh action beeomaieffeetin. ' . .
.IT" IW Hj** Corporation ehaH lana to til* bddm of U* Common Stock a* a ataa* rigat* or

,w«rraat^to«ibaer^forarpwBl.aaeaharwofitaC<^^
of th* Corporation* CamaoaStoefc at tha

i of i"
-__. ... __^.. . .^_. .- - - . *P^»^«^l»Waa»»t^baiw«aarf,
•JMta «|.a*.op«B.Bf «e boaiajBB on.tii* aaxt folfiwiar inU bncJaaa* d ,̂ to aa ntanit datar-

' >r*ttbyafr*otkmtiHBaniaMoro/wUBBiatlMBiaBber

••-,<* '••
•••>. . •
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« graft 4<t)<Hl) tha tan "Omwt Hark* Mat" at aaid mart data cka* man tka agrafe of
4k* aWjr Jart Japwtad aale prtaa par dura «f tb* Corporation* Ceaoaaa Sate* ea tha Haw To*
•Ma* lniim *«*ag tka twenty (») niMiiiiUii fen tajfaa» dayt inanimihig with tka
ttbttatt (80*) fan Vtjaaaa* day bate, aaJd raaord data, pn-rldcd tha*if thaw wat ao repotted

aa 07 aaaa day * da* OM» dull bt tohattatad the arena* af *• a10afaf Md ud aakad
a» that Itdmigi on But day, aad provided farther tha* tt ft* Common Btotk WM

•ot IMd OB ttet Bsriuo«* •» aa)r nab day or dijv OM *afl ba ̂ Hlitatad tha am«a of
tiM lawwt bid and tka U«hMt Mind qwuttea ta tba ow.tl>»«oatar »a*tat on tKat day.

(hr) If tha Corporation abaD dlatribvta to &* holdm of to Conaon Stock any erldeneac
ut »• ImMnafliMci. nr inj rljtitc nr wcmntc tn nitanrihi tor 1117 carnirliT nthir tticn He "1———
Stock, «r any otbar avato (axatadlnf dhideadi and dtatribotiona fa acah to tka astani ptmhtad
by law), tbe WBTtnlon rata in affect hnmadutaty prior to tba raaord data tied for tb* dctermina-
tkn of tbc boUen of Oommon Stook anthUd to toe* dittribntion abaD ba bereaatd, effeetiva at
tbt opaninc of bmincaa on tb* nazt foQowinc foil bnalnini day, to an amount determined by mul-
tiplytaf toeb aamraion rat* by a fraetion tba Mimarator of wbM k tba Current Market Price
(at denned la nbparafrapb 4(f)(ttt)) of tba Corporation* Cotsmoa Steak at amid record date and
th*danctttoa^rfiriiiekiito«h<3nrr«iitMari*PrkVlatitb*ialrm
by tb* Board of Director*, whoa* determination, tat the abaenee of fraad, (ball be eoneloaiTc) of
tbe amount of aridfneea of indebtednata, rifhta or warraaU, or otbar aaarta (axdndiac eaah divi-
dends and dtaritmtiona a* afomaid) eo dittriboted wbM it applieabie to one dura of Common
Stock. NotwHbttaadint tbe preeeding asnUnee, if aneb fair market rain* in tb* eaae of a particular
dtttrflration b tact than Two Dollar* (HOO), the teena** in tb* «on»arcian raU thaD b* poatponed
and tba amount of nwh fair market rain* dull bt eairted forward and applied ai prorided
bereinbelow. 'Wheoerer tb* amount* of fair market valoa aa brinf carried forward plot any aunilar
amount determined In eonnaetion wMb a partienlar diatritation aggrefate Two Dollar* ($2.00)
or more, tb* aonvarakn rata in effect immediately prior to tb* record date fixed for tbc determina-
tion of tb* bolder* of Common Stock entitled to aneb partienlar diatribnUon aball bt inereaaed,
•AVetin at tba opening of bonnet* on tbe neat following fall ba*in*ai day, by tba aggregate of
tb* ineraaaca in the eonTenian rate wbicb wen aa pottponed plot tbe inereae* remlting from
eueb partiealar diatriimtion. If tb* corporation dull pay to tbe bolder* of ka Common Stock a
dividend m aharea of Common Stock or if h dull tplit or eombin* tb* ontatanding thane of ita
Common Stock, tbe amount of Two Dollan (fZ.OO) referred to hi tbi* aobparagraph 4(f) (ir)
(at theretofore inereaaed or deereaaed) dull forthwith be proportionately deereated in tbe eaae
of a atoek diridend or aplit or bereaatd in tb* aaaa of a combination, to a* appropriately to reflect
tbeeama.
No adJnatMant of tb* aoBTaraion rate prorldad in aobparagrapk 4(a) abaH ba made by reeaon of

tb* kananca of Common Stock for eaah except aa prorided ia anbpangrapb 4(f )(iii). or by reaaon of
tka knaaaa of Coanaoa Stoak for property or aerrieat; prorided, that aa aaaJb k«nane* of Common
Stock for aatfc, property or aarrieat dull be mad* wdaai ta* Board of Unaton dwU flrat aara made a
eWemlnrtVatbMtlMin^dimfamtobareMiTadwitkrMparttoanyaoeklaMapMof Comam
la tab and reaaonaNi ndar tka parthalar «irm«aiUiaiai WTianarir tha euaianiim rata it adjaatad
avraaant t* Iki* aabpangrapk 4(f) tha Corporttkm abaB pronptly plae* on fll« at tb* ofle* of aaeb
rf M tnaafar a«anu tor ib* Pnfamd Stak • *ja4«BMat tJ«a*d by tte Caairmn of tka Board, tb*
Vraaldaat ar • Vie* PnaUaat tl tha Oerporatioa aad ay teTraaanrar ar aa Ateiatant Treaaorcr
abawing h data! U* faata ragairia, aaek «dj»^M»t and iha acaiTmto rat, tfttr aacib. adjaata^at,

"'' "i*~ '' L^V _.i' Yil-"""" • - ' « ' V- •*• '•,-•'• • I'M. —' ••*•- :• '• -M< ;" >'" -•
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^•••••••4'^3;i«2*. /u.~$Lvr-' I/_ • T- '..'v -'- - i •'.fi.i . rfV>



vista th«U be mad* by th« Corporation or br th* i
Jwtdtf of e** AIM of Preferred Btoek

• *r purohaabg corporation (i) that the
> Km the right to convert

i tear* into the Mad tad «ax*at of itoak tad otter aumiltiea «ad property rcaetvabie upon roth
imlaariflMtinn. change, eoneoiidatioo, metier, aale or eoBvejrue* (17 * bolder of the number of •hares
•i Oommon Stock at 1h* Corporation into wUeh mb shear of Pretend Stock might hav* been
converted Immediately prior thereto, tad (H) tint them small be aobseqoent adjustmenta of toe eon-
vwta rate which shall be equivalent, M nearly m preetieeHe, to the adjustments prodded for in
sabp»ragreph 4{f) •bore. The prevision* of thh eabpeMgrtpa 4(f ) shall similarly apply to successive

(b) Sham of Common Stock issued on eonvenion of shares of Preferred Stock ahalJ be brad
M fully paid shares ud •ball be non-mineable br the Corpontion, The Corporation shall at all time*
meerre Md keep •niUble, free from preemptive right*, for the pnrpnee of effecting the eonvermion
of Preferred Stock, rack number of iU duly •nthorixed AMW of Common Stock M ihtll be nffleient
to effect the eonrerikm of til onWUnding ibwee of Preferred Stock.

(i) Sharee of Preferred Stock eomwted M provided herein itall not be retened »nd the Bo»rd
of Direeton ahall tain •ppropriate action from time to time to effect redaction! in the number of
•hares of Preferred Stock which the Corporation ta authorised to tame.

». Voting Rigltfi. (a) Each bolder of record of Preferred Stock ahall have the right to one-quarter
(Vi) of one vote for each ahare of Preferred Stock «M~"'»ir in hia name on the book* of the Corpo-
ntion and ahall be entitled to notice of any meeting of stockholder* of the Corporation and to par-
ticipate in any tneh meeting in the manner provided for holdeti of ahana of Common Stock of the
Corporation onder any applicable law, provklon of the Certinaato of Incorporation or by-law. Except
an required by law or at otherwiee apeeUleally provided in thia Article Fourth, the holder* of Preferred
Stock and the holder* of Common Stock ahall vote together aa one ejaaa.

(b) If the Corporation ahall have failed to par, or declare and act apart for payment, dividendi
on all onUUnding aharc* of Preferred Stock in an amount equal to aiz quarterly dividendi upon men
•harea, the number of Director! of the Corporation ahall be inereaaed by two at the flrat annual
meeting of the atoekholdert of the Corporation held thereafter, and at inch meeting and at each
inbeeqaent annual meeting untfl diridenda payable for an paat quarterly dividend perioda on all
ontatanding abarea of Preferred Stock ahall have been paid, or declared and art apart for payment, in
fun, the holderi of the ahana of Preferred Stock ahall have the right, voting aa a cU«, to elect each
two additional membera of the Board of Directors to hold office for a term of one year; provided, that
thfl right to vote aa a claw upon the election of auch two additional Direeton ahall not limit the right of
holder* of Preferred Stock to vote npon the election of all other Direeton and npon other matten in
accordance with mbparagrapb 5(a). Upon rich payment, or each declaration and setting apart for
payment, in fall, th» term* of the two additional Direeton eo elected aball forthwith terminate, and the
mmber of Direeton of the Corporation ahall be redneed by two and men additional voting right of the
holder* of ahana of Preferred Stock ahall eeaaa, (object to inereaa* in the mmber of Direeton aa afort-
aaid aad to revetting of neb voting right in the event of each tad every additional failure in the pay-
•um of dividend* in an amount equal to aiz quarterly dividend* aa alonaaid.

«. JrfiM fry CorjwniMM JbowrM? Approval jf Fnftmd AM*. (•) The Corporation thall
->. -wfc-^ .1̂ . .« — .»— —..-.. — ̂ _t ^ Tl|| in-(ttll| nm^at irht or wltlmui i miitlin. nf lln
kolden of a* least tw«4urda (H) of the tfcea oatatMdfac Pnfemd Stoek:

(1) etoge the prefareeaea, qrtalifloatlona, privilege u-<ttationa. natrietione, or attar apeeiaJ
er nUtiv. righto granted to or tapoaad vpeji the •ham of Pr«»»Ted Stock in any reaped ad^ne

(B) cnsts er increase the satberiasd nonber ef sksms ef any «iass of stosk ranking as to
avUcBd^aaartsprkr to la* Preferred Btoî  ( ( ' ,-^
(k) Tht Corporatet shafl sot, wfehoat the slintetive vets st • stsstta^ er the writUa

:<«
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(i) inert*at the uUwrurd number of ahart* of Preferred Stock, or crate or increase the
authorised number of share* of nj dim of ttoek rmnkiaf M to dividend* or aaseU on • parity
with the Pretend Stock, or tone any dune of the Pnfeind Stoek exerpt upon conversion or
exchange of than* of Sonny DX Oil Company Comam Stock or in aetUfeetion of right* existing
pennant to the Sunny DX Oil Company 8toek Option Plans tad Incentive PUa; or

(ii) became * puty to • merger or enNDUdttka nub** toe rorvivmg or resulting corporation
will hare immediately after men merfer or eonanHdatinn no itoek either authorized or ontsttnding
(except neb ftock of the Corporation M may have been authorised or outstanding immediately
before meh merger or consolidation or meh stock of the surviving or resultm* corporation u may
be ianed upon eonrenton thereof or in enhance therefor) ranking M to dividends or as*t» prior
to or on a parity with the Preferred Stoek or the Mock of the surviving or malting corporation
ismed npon eon venion thereof or In exchange therefor.

OOKMOH noox
Each bolder of rword of Common Stoek shall have the right to one (1) rot* for each share of Common

Stock funding in bia name on the books of the Corporation. Bxeept aa required by law or u otherwise
specifically provided in thia Article Fonrth, the holden of Preferred Stoek and balden of Common Stoek
shall vote together ai one class.

TBJUJUT1V1 BIOBTS
Neither the holden of Preferred Stoek nor the holden of Common Stock ahall bare any preemptive

righto, and tie Corporation shall have the right to bane and to tell to any panon or penona any aharee of Ha
capital stock or any option rigbta or any securities having eonvenfon or option righia, witfaoat fint offering
aaeh aharea, rigbta or aeeuritiea to any holden of the Preferred Stoek or the Common Stock.

Farm: The doration of the corporation ahall be perpetual
SIXTH : The nnmber of Director! of the Corpontion ihall be fixed from time to time by the by-law*,

but ihall not be fixed at leat than five (5). The number of the Directon may be inereaeed or diminiahed
(but not to kai than five), u may from time to time be provided in the by-Uwi. In caw of any inereaae in the
number of Director*, the addition*! Director* ahall be elected at may be provided in the by-lawa, either by
the Directon or by the atockboldera,

The Board of Director! ahall have power to hold ita meetings, to have one or more offices, and to keep
the boob of the Corpontion (except at otherwise provided by law), ootaide of the State of New Jeney,
at such place* u may be from time to time designated by them.

Any officer eleetod or appointed by the Board of Dineton may be removed at any time by affirmative
vote of a majority of the whole Board of Directors.

The Board of Directors, by the affirmative vote of a majority of the whole Board, may appoint from
the Dlreeton an Executive Committee, of whieh a majority ihall eonatitnte a quorum, and to such extent
a* shall be provided in the by-law* men Committee ahaU have and mar exereiae all or any of the powcn
of the Board of Dineton, including the power to cause the seal of the Corpontion to be affixed to all papen
that may wqnintt.

The Board of Dineton, by the affirmative vote of a majority of the whole Board, may appoint any
ether standing committee*, and aneh standing enmmftUes ahall have and nay exercise such powers a* shall
be emfemd or authorised by ths by-law*.

The Board «f Dineton may appoint not only other ofiera e* the Corpontwn, bat also on* or men Tie*
PnrideMa. earn or more astiatsnt Treasurers, and one or more Assistant Beeretaria. and the persons so

n»v*etl>tly to tat aslant provided te the by4*w* may nonfat aneh powen aad perfona awk

t* drtermine and M vary (k«Tb» Board e* Direaton dudl have



TStBoari of Director* may, wHh the appro- . «Ma»tof tbahatdanof two-third* (%) faamowitof
the capital atoek of tha Corporation at tbe tbaa ovtetandinc. atll «r traB*1*r all M th* a***ta and boafe***
of the Corporate of troty Uad and character to a MW eorpontion formed or to be formed under tbe
law* of tbe State of Now Janay, or any otter State, ta asahaag* for tha aaamption by coab now corpo-
ration of |0 flNfajationa of thla Corporation and tha kaaa of aaeb Mmbar of abarea of atoek of oneb new
*Mr;>omtx»wiiharwithooiiM*aina}orp*rTali»far**e«»bm

tfcer* aban bo BO obligation Bpon tha Director* to (War* 4hidond* on any date or fa any month
apeeiAed by atatnte. IB tha ab«B«a of by-law* rambling or tring the date of doelaration and payment
of dttdcod* tha Board of Director* may deelar* and pay dWdenda a»on« the atoekltoldan iwt of the
•arntei* of th* Corpontian applkablt thereto, and amid dMdanda eheB b* of aoeh amoonta and daolared and

Th* Board of Director* aball from tima to time dctaname whether and to what extent and at what time*
and place* and nodar what condition* and regulation* th* aeemnU and hooka of the Corporation, or any of
them abafl b* open to th* taapection of th* *«*Mj|rri: and no atoehholder ahaU bar* any rifbl to inapeet
any aeeoont or book or dnonment of the Corporation azarpt aa eonfemd by *tatnte or antbomed by tbe
Board of Director* or by motetta of th* atoekboldan.

Subject ahray* to alteration and repeal by th* atoekholdtn, and to by-law* made by tbe ttoekbolden,
the Board of Director* may make by-law* and from time to time may alter, amend or repeal any by-law*;
and nay by4aw* mad* by the Board of Director* may b* an attend or repealed by the atoekboldtrt at any
animal meeting or at any apaeial meeting, prorided notice of aaeb propootd alteration or repeal be iocladed
in the notice of tbe apeeial meeting.

* ?. . ' . S I ' " »> •_'
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BUV OH OOKTAHY ''

ABTJOUI i. :,

1. There ehall be a Board of Direeton eonaisting of fixteen member*, who ahaU br elected at the
annnal meeting of the ttoekholden; they dull hold offlee for on* year and until their anuotaaan are duly
elected and qualified, v •

Such election ahaU be conducted by two inapeeton appointed by the preaiding officer of the meeting,
which inipwtori ihall be duly iworn, and ihall in writing eertify to the retarnt; bat no pereon who ii a
candidate for the office of director ihall art aa inipeetor, judge or elerk of reeh election.

If tha office of any direetor beeomea vacant, the remaining direeton, by a majority vote, may decline
to fill the vacancy or may elect a aweeoor, who ahaU hold ofiee for tiw nnexpired term, and ratfl hia «oe-
eeanr a elected, or if the number of direeton it at any time mereafed, the cxHting direeton may by
majority vote elect the additional director or direeton who ahaU hold offlee until the next annual meeting
of the atoekholden and nntfl hie or their tunrionm an elected. :.: - .

SICTION 2. In addition to the powen and attthoritiea veatad to tb* Board of Direeton by tha Certificate
of Incorporation or granted in theae by-Uwa, the Board of Dineton may provide that any preeent or
future director or officer of tha corporation or the legal repreawUthe of any anch director or offlear ahall
be indemnified by the corporation againit reasonable eoata, expe&aai and eonnael feea paid or inenrred in
connection with any action, eoh or proceeding to which inch director or officer or their legal npmentative
may be made a party by reaaon of hit being or having been mch direetor or officer or legal repreaentative
to the extent and in the manner provided by the atatntee of the State of New Jeney, and from time to tkne
the Board of Direeton may provide for each otter and farther indemnification of aoeh offioen and direeton
by the corporation to the extent and in a manner eonaiateat with the atatntea of the State of New Jeney then
in force.

. - : • li.m ' - . » . - - I :

ABTXOUn

Savnox L The Board of Direeton ahaU Immediately after the adjournment of tha annual Meting,
ar at aoon thereafter aa poartbU, meet for organUatlon, and ehodee a Chairman of the Beard of Dineton,
ft Dap«ty Chairman of the Board of Dimtora, a Preaideat, «M or man fc»»ntfv» Viee Pnaideaw, «• or
•on Vto* Pntideata, t, Seantary and ooa or aora AmUtnt Oamtaiiai, • Tnaawer cad OJM or mm
Aaaiataat Tnaawan, and a OoMptnOar and on* or awn Aatieteat Oot̂ rtroUen, and eaak ninettiaela
o«o«i» • tta Board of Dineton tuy, from ttea to ttnu, create i i««*ided,]»wmr,thatUMofficaaofDepat7
OulnuB, fcariiliiil Saentary, Aajktut Tnuonr, tad Jb t̂nt Conptialbr mcy or mty Mt bt filod,
at the pleaaon of tha Bawd of Dineton. « tha oflean aa elnen by UM BMid of Oinoton, *•
•f the Boaiw of Dineton, the Deptiy Chdma* of ON Board of Dineton, and tha Pnaitet ekaB he

' ' " ' • • '

-I
4

,4 •* , • "• -**z: m y iMifjf vjrrr(?}+
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AKIOU ID
Ctabnaa iad Dtpdjr OhaJnaa*

oftfaeBoardofDireoton
Ebonow 1. Th« Chairoun of the Board of Direeton eh«n preaMe at afl o»eetingi of the atoekholden and

the Board of Director* and he ahall pertom aoah other dvtiae • tha Board of Direeton may from time
to time beatow upon him.

Swnox 2. The Deputy Chairman of tha Board of Direeton ahall prcaide at aU meeting* of the atoek-
boldera and the Board of Direeton in the abeam of the Chairman of the Board of Direeton or daring
any diaability on the part of the Chairman to art, and he ahall perform meh other dntiea aa the Board of
Direetora may from time to time beatow upon hkn.

iATIOLBIV

Bxtxtm 1. The Preaident ahall have anperriaion and eootrol of the polidae of the corporation, anbjeet
to the action taken by the Board of Direeton and Ha Executive Committee; ahall be the chief eueothr*
officer of the eorporation; ahall hare general nrperrialon and direction of all department! of the corporation '§
aarrieea; ahall es offieio be a member of all atanding commlttaea; and ahall perform all dotiaa neidenUl to
hfe office. He may delegate any of hia pomra to tha Kxeentrn Tfee Preridenta or the Vice Preaident*.

It ahall be the duty of the Preaident, anbjeot to tha approval of the Board of Direetom, to fix from
time to time the aakriea of all the officer* and managed of departmenta of the eorporation.

The Pnaldent ahall from time to time report hia actiona to the Board of Dincton and the Bxeentir*
Commitue and ahall freely march with the Chairman of the Board of Direeton aa to all mattara in hia
chants. In the abeenee of the Chairman of the Board of Direeton and the Deputy Chairman or daring any
dieabOrty on their parta to act, the Preaident may act in their place.

AXTIOU V
XxacntiT* VlM PnaUanta

SxcmoN 1. The Ezeentivc Vice PreaJdenta ahall in the abaence of the Preaident perform the dotiea of
the Pterident and perform inch other dntiea w ahall, from time to time, be impoaed upon them by the
Board. The performance of any doty by an Kzeoatire Vice Preaident ahall be eontlarire endenee of hia
right to act

ABTXOXB tX

aacmnrl. Tha Vice Praaidanta ahall perform aneh dotiea aa ahall, from tine to time, be bapoaad upon
tha by the Board. The performaiioe of any aoeh duty by a Vice Pwaident ahall be eondnar*. «Tidence of
kk right to ••!.

A&TXOU VIZ

L The Buriuiy ajafl Tttap mimrtaa af aB mfathigi ot tha Board of Piratten aad af tta
atoekheUera, and ahaO gtre aO Mticai ot meeting, of tha atotkholdm aad of tfce Board of Dfawton. Ha

, esecpt a. «ttarwte y^Uadta

k to
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BHODN 1. The A«l*tMt Seereta/y ettl, daring the eiieane* of th* SeoreUry, perform eU of the
dotiei of tfae fieentary. end U* performvm thereof eh*n U eoneloeiT* evidence of Us ritiit to eet

- . . - , . . • • • * - • • • : ; <.. - janoant -

' SMEW 1. Th* Treasurer dull b* th* chief financial ameer of the corporation ud dull have charge
of an receipt* ud disbursement* of th* eorpontion, ud dun be the eutodiu of the corporation's tend*.
Be dull b*v* fufl authority to receive ud (He receipt* for *U moneys due ud payable to the eorpontion
from may eonree whatever, ud to endoree cheek*, dnrftt end wmmnte in ft* name and on it* behalf. He
dull deposit the fond* of th* eorpontion fat It* name in meh dcposHoriet a* may be designated by him or
by th* Bond of Director*. The Treeaurer ehall also sign all cheeks, notes ud drsfts. He shaU be charged
with the general «*»hito.mAm of the eorpontion'a polieie* ud procedure* relating to credit* ud col-
lection*.

•< ABTIOU Z

SaonoN L The Aeristsnt Tnaaorer ahall, during th* abeenee of the Treasurer, perform all of the duties
of the Tifeei in Hi* performanee of uy of the dntie* of th* Treuorer dull be conclusive evidence of
hk right to set.

ABTIOUXI
Oomptroller

SBORON 1. Th* Comptroller shall be the ehief accounting officer of the eorpontion ud shall arrange
for th* keeping of adequate record* of *H asset*, liabilities, ud transaction* of th* eorpontion. Be shaQ
provide for the eeUhlldiTinmt of internal controls and see that adequate indii* are currently and regularly
mad*. H* eJhill arruge for the aeBemoLing of th* information and t̂ 1* preparation of *fr* retnrns for income,
•nb*, cad pay-roll Uses. He dull submit to the Chairman of the Board of Directors or the President,
whenever requested by them, statement* of th* account* of the corporation and the results of the operation*
thereof. In conjunction with other officers and department heads, he shall initiate and enforce measure*
ud procedure* whereby the budnecs of the eorpontion ihall be conducted with the maximum safety,
effleteney. and economy. Be ahall attend all meeting* of the Board of Directors.

JUtTIOUK 3C*T

tenon i. The ledjrtaat OomptroOer *h*U, during the ebsene* of the Oomptpoller, perform sH of the
duties of the ComptunHer, ud hi* performance thereof shaU be eonelusiv* evidence of his right to act

,-.; .»^.Y; *.-«••'• -•• - 1«TOUj:m .

eVcna* 1. The *B«ul «nsrtng of the *toekholder* far the election ef (Brettor* fer th* n suing y**r
ndtetiMtnaM«tkBei*Mhota*rbiidae*iMmyUpn|Mriyhro^
emtt* *W T*"J" ̂  ̂ gf^ "^ "* T *— h ^ ^T * PWWMi*'*. f ••Him ullli nf Tin
fe<^*iIMbtt*tts*iT*M;erth*CtyofTbledo.B^

r *B*0 to to tte

/?*&*

**?.

•v-,



; I'.:.

r
prosy ahafl be voted on altar three yean frato data, Mr ahaH any ahan of atoek be voted on at any

: which h« been tranafemd an the boob of tha corporation enbaeqocm to the record data fixed by
the Board of Direeton for ttoakbolden entitled to vcta at oneh meeting.

AD etaeticM tat dbwtora anafl be by ballot, and toe pofl at evaiy election afcaD wmam open at leaet
one how, vJnla* eB of the atoekholden with votinff power an preeent IB penon or by proxy aad hare ameer

flajonmi 1 Special meetint* of the atoekholden may be called at any time by the PrwUent, or by the
order of the Board of Direeton or upon tha written reqneet of the holden of twenty-Ova (25) per cent of
the eaphal atoek whh voting powar ontatanding at the time.
" TJnlnaa weired, tan (10) dayi' notice of aU etockholden' meetinga, ahher annoal or apeeial, ahall be
given by the Secretary either penonally or by mailing a notice aililrianil to each atoekhoMer entitled to
vote at nil laat port offlee addreaa given on tha boob of the corporation.

Bpedal meetlngi ahall be held at anah plaaea aa an antborind and provided in the fint paragraph of
Section 1 of thie Article XHL

3. Tmm«^Ut»>y following their election at Aa annual meeting of the etoekholden, the Board
of Direeton ahall matt for the purpoee of organisation. Begolar meeting! of the Board of Direeton there-
after may be held at inch timee and at aneh plaeta aa the Board may by raaolatkm determine.

Special meetings of the Board of Direeton may be called at any tune by the Chairman of the Board of
Direeton, the Depnty Chairman, the Preaident of the corporation, or upon the written request of a majority
ofthedfcraeUra.

No notice ahall be required of the meeting of the Board of Direeton for the pnrpcee of organitation or
for die regular meeting! fixed aa aforesaid, bat at leaat forty-eight (48) boon' notice ahall be given by mail
or telegraph of all epeeial meeting! of the direeton, bot this notice may be waived at any time in writing
or by telegraph. A meeting of the Board of Direeton may be held without notice at any time when all of
the direeton are preeent.

At aU meethigi of the Board of Direeton, a majority of th* direeton in offlee ahall constitute a quorum
f or the transaction of bnaineaa.

ABTIOUE XIV

SECTION 1. At the Ant meeting of the Board of Direeton following the annual etoekholden' meeting,
an Executive Committee of eight memben ahall be appointed. The memben of the Committee ahall include
the Chairman of the Board of Direeton, the Depnty Chairman and the Prendent of the corporation. The
remaining five memben ahall be elected from the memben of the Board, and the Chairman of the Executive
Committee ahall be daignalad, by * majority of the whole Board. The Executive Committee may within fea
djeeretiaa anraiaa all or any of the powen of the Board of Director* in the »«««g«Mt^ of the bnainea*,
again and property of the eorporation during the intervab between the meeting* of the direeton.

The Executive Committee need not hold it* meeting! at any particular place or time, bot aoeh meetinga
ahall only be held 1900 reaeooable notice to the •tamben of the n .̂ntttTf A majority of the S»entive
Committee ahall be a qnomm.

fcnwf 1 The Board of Dlrwton may appoint each other Handing or apodal eoBitnmaaa. and offlean
therefor, aa H i - - - to each oammmeea any of the powen poaaeaaed by the
Boari wtiajne^ b» raoplnd I? ma WBvittaw fa eâ ^

of Dineton and ahaD report vpon
of their powen and dote at ngolar meeting of tha Board of Dtreeton,



• 8BCTTOM L CvWatttt. Cartiflcaiw evidencing the owatnhip of the aharea of atoek of the corporation
of any elaat ihall he iamad to thoM entitled to them by tranaftr and othenria*. Each certificate for pre-
ferred atoek and common atoek ahaO bear a diiUngnlahlng number, the dguatare of tbe President or an
Bxerative Vlee President or a Vie* Premdent, and of the Secretary or an larietint Secretary or of the
Treasurer or an rvTrh*int Treaiarer, the aeal of the corporation, «nd tatk redub aa nay be required by
law. The preferred or common atoek certificate* in any eta* or elaatea ihall be lamed in numerical order,
and a fall record of the knance of each each certificate ahall be mad* in the book* owiaUy kept for that
pupate or required by Uw. The certificate! for preferred *to*k and eommon atoek ahafl be of roeh form
and de*ign aa the Board of Direetora may adopt and the form and deaign thereof may from time to time be
chanced by the Board.

SBCTMN 2. Trmiftn. All aharea of atoek may be transferred on the proper booka of the corporation
by the registered bolder* thereof or by their attorney* legally constituted or their legal repnaenUtives by
aurrender of the certificate* therefor for cancellation and a written aatignment of the aharea evidenced
thereby. The Board of Director* may from time to time appoint taeh Transfer Agent* and Regiatrara of
atoek aa it may deem advisable and may define their power* and duties. There ahalU however, alway* be a
Transfer Agent which ahall be a troat company or national bank with an office in the Borough of Manhattan,
City and State of New York.

SacnoH 3. Second Dot* of Stockkoldtrt. A day not leat than twenty (20) day* nor more than fifty (50)
day* prior to the date of any annoal or apeeial maeting of the atoekholdet* ahall be the record date for
determining the atoekholdeim who ahall be entitled to vote at any aoeh meeting of the stockholder*, and only
stockholder* of record on such record date ahall be entitled to vote at any such meeting.

The Board of Director* ahaU in all other cue* fit men date aa ahall be deemed adviaable a* the record
date tot the determination of the atoekholden who ahall be entitled to dividend* or for any other purpose,

SWJTJON 4. Litt of StacUuUtn. It ahall be the dnty of the Secretary or an Asnstant Secretary of the
corporation to prepare, at leact ten (10) day* before every election of director*, a true, full and complete
lict of all the ctoekholder* of the corporation entitled to vote at the en*ning election, with the residence of
each, and with the number of ahare* held by each, which liat ahall be arranged in alphabetical order and
ahall at all time* during the naual hoar* of burinee* be open to the examination of any stockholder.

SECTION 5. Dividend*. If any date appointed for the payment of any dividend, or fixed for deter-
mining the atockholder* of record to wfaom the aame M payable, aball in «ny year fall upon a Sunday or
legal holiday, then men dividend (hall be payable or each itoekholdcr* of record aball be determined on
the next aaeateding day not a Sunday or legal holiday.

SwnoH 6. Lort CtrtifUatu. Any penon or peraona applying for a certificate of rtoek to be iamed in
UM of one alleged to be loat or destroyed ahall, ponmant to the law* of the State of New Jereey relating to
bat or destroyed •artifiaate* of atoek, fnrniah to the corporation meh information ai the Board of
Dir*dtoniMvr*qaintoa*e*rtauwb«theraeeilifie«Uof*ta*

t Tfca Bed of the corporation dull b* eireolar in 1am, and antO km ineribed th«reen tit*
fsDowtag word* and ftgom: "&m Ofl Company, Incorporated UOL New Jerety."

>• ***** I****
•ftbd fcr
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papoat, Vy • **»*«i«r wto tt all ovWofaff tnam of
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tan CONSKNT
TO OOMtrMMATZ

ion Of Time In Widen To Conaumauta Margar dated Jana 90,1968 b

a Debww corporation ("Sutra/*).
^8M end Banray are partial a Joint Agreement and PUn of Merg^

•Afraaneat"), Beetion 10J whereof proridea that in the erent the merger of Seaway into Son a not conaan-
mated on or before July 1,1968, tiw Agreement ahall terminate nnleaa tha Boarda of Director* of Son and

ft, OB Jona 90, IMS Bun and Sonny, by aflrmatrra vote of a majority of their duly eonatitatod Boardi
• of Dineton at aaparata otaatinga duly called for that porpoee, agreed to extend until Aogoat 1, 1968 the

time in which tha merger contemplated by tha Agreement may be aonaonuaated.
8. In the ewnt that tha merger of Sunny into Ban b not fonnun mated pnnuant to the Agreement and

'-tothiaCanaaBtonorbafora Angnat 1,1968, tiw Agreement ahaD terminate in accordance with Section 10.4
. thereof anlaaj tha Boarda of Direeton of BOB and Sunny ahall have agreed upon a further eztenaion of

time in whieh to annoBmmato tha merger. .

IH Wm«aa Wamor, the partiea hereto hare eauaed thea* pnaente to be executed by their dub au-
thorized oOaara and hare eauaed their corporate aeab to be affixed hereto all aa of the day and year fint
abora written.

SUN OIL COMPANY

B7 Jr. ^^

OIL COMPANY



TO i or macn TO oomtnaun man
TB3S CONSKNT To Farther ffitmaWi Of Tto* b WUeh To Conanmmato Merger dated July 25,

1968 h mad* by and between BOM On. OOMMMT. • N«w Jeraey corporation ("Su"), and SUMUT DZ On.
Cfevriirr, a Delaware eorpontkm ("tiro* .̂ ^; ^'•

V •' • ' ••'.'.». • " ' • • ^ifcAf1''- U'i'^'"'"-"--' •• -
L Bna and Sumy are partial to a Joht Agramaat aad Plan of Merger dated February 20, 1968

(the "Agreement"), Section 10.3 whereof proridei that in the event the merger of Soaray into Son fe not
eonaummatod en or before July 1,1968, the Agreement AaD torminato nnleai the Board* of Director* of
Son andSnnray ahaU have agreed upon an axtenaian of time in whleh to eoMommato the merger.

* , t ' * • ' • •
t On'"Jnne SO, 1*68 Son and Sunray, by •Dbmatrn tote of a majority of their duly eonatitatod

Board* aftHrecton at acparato meetinp duly called for that pupate, agreed to extend until Angnat 1,1968
the tin^in wUeh the merger contemplated by the Agreement may be aoneommaud.

•'I. On July 16,1968 and July 28,1968, reapeetiraty, Son and Snnray, by afflrmatrn rote of a majority
of their duly eonrthnted Board* of Director* at asperate meeting* duly called for that pnrpoae, agreed to
extend further to September 1,1968, the time in which the merger eontemplated by the Agreement may be

4. In the event that the merger of Snnray Into Son k) not eomummated pnnoant to the Agreement
and to thia Conaent on or before September 1, 1968, the Agreement (ball terminate in accordance with
Section 10.4 thereof nnleai the Board* of Dineton of Son and Sonray ahall have agreed npon a farther
extension of time is which to eonmmnut* the merger.

Ix WROTH VfBtaow, the pertie* hereto hava eaued theee preaenta to be executed by their duly
authorised offleen and have canaed their corporate Mali to be afized hereto all a* of the day and year firat. . , . -

-

SUN OIL COMPANY

' r* :^;

^

SUNEAT DX OIL COMPANY

>̂.*,<•' •'-,->'J
*$:•
.{4i&l!t;JKW^7v3SiV7T*Vt-A.vp3^

iifWS

•VW



- >lilftl» day tf July, !Mk\ Won ̂  a Kotaxy Public, in and nVweh County.,————,
:3l&L: ."\-aW*w*J Bobett a'Duniep and Joe. T. Whoa,'Jr., who being flnt dnly twor* aaid that they an rapec-

H- W?i£isfa ttOtoifc"* *»* Saantaiy «i Bn DO (tepaay, a New Jeney eorpontton, and that the ftregoing
-•-M l̂®**"""* waa atped and aaaled «• behalf a* an* eotporatka by anthoraty «f to Board o&Otnetm' and
''«^?'-A^hV' a«tapwWg« î«t aoeh Mniapt to «» mmiln aet, dead a»d agnaaMtt eijta^ t̂&Miien.andV-WK^..- u^lft,|ietiit,tid^ai<taM,te-t;^ „»:. .^;, . - .;. . • • • ' - , - ... ..,.^.>'vfi:':'j>WJSA?.•'^Jrt^V>•

My ODMUata txptrw A(rt 20,1

^•3";

-.•^ ficui or OKLUUUU)

On'thia 25th day of July, 1968, baton me, a Notary PnbBe, in and for aneh County, penonally
appeared Paul B. Taliafem and Lewia Lacy, who being flnt duly iwon aaid that they are reapeetrrely
the Chairman of the Board and Secretary of Bonny DX Oil Company, a Delawan corporation, and that
the foregoing inatnunent waa aigned and aealed on behalf of aoeh corporation by authority of iu Board of

• Director! and they acknowledge that meh inatrnment ia the reapective act, deed and agreement of aneh
eorporation and that the faetaatated therein an true. >

•-.•- <.':•>. ". *' ' --' •

'*£" ' '-C '•;' - --

LW\^£&
... . :\- - v u - ' • '
Itj runmlaakai Ttrplna

!:r 4ufu«c 30. 1970 ;.-i
IAV•,-••* ' "•"' : ' .v.^',. ^ '"'&>&J&4j^"'
SMn. I/ 5:.i..i...

•l^

3? •'JJ'^'r"^%^'••-."'•.".."4• • • • • :m^^&-~m&^'ffi,^

&^m^iM!^^^^^,_
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oonm TO FUXTHB KmmoH OF nm 01 WKIOH TO oomnotATX
THIS CONSENT to Further Extension Of Ttae la Which To Conenjumite Merger dated September

90, IMS if nude by and between SON On. COIIPANT, a New Jersey corporation ("Bun"), and SDWUT DX
OB, COMTAKT, a Delaware eorporatica ("Sonny").

L San and Sunny are partiei to a Joint Agreement and Plan of Merger dated February 20, 1968
(the "Agreement"), Section 103 whereof provides that in the went the merger of Sonny into Bun ia not
consummated on or before July 1,1968, the Agreement shall terminate rate the Boardi of Direeton of
Ban and Sunny shall have agreed upon an extension of time la which to eonarnnmste the merger.

2. On June 20, 1968 Sun and Sunray, by affirmative vote of a majority of their duly eonititated
Boardi of Direeton at aeparate meeting* duly called for that pnrpoae, agreed to extend until Angnct 1,
1968, the time in which the merger contemplated by the Agreement may be consummated.

3. On July 16,1968 and July 25,1968, respectively, Son and Sunny, by afflnnatiTe vote of a majority
of their .duly eoattituted Board* of Direeton at aeparate meeting* duly ealled for that purpose, agreed to
extend further to September 1, 1968, the time in which the merger eontemplated by the Agreement may
be eooatsuutgd.
v'-'ki *': * On ̂ (sigutt 20, 1968 and Augoit 26, 1968, rcapectiTdy, Sun and Sunny, by affirmative vote of a

majority^ of^beir difly conatituted Boards of Direeton at aepante meetingi duly called for that purpoec,
'acroli tj> ektrad jEoAher to October 1,1968, the time in which the merger contemplated by the Agreement
B»y>eooiBm»ate4.

J '̂Oa fieptenrber 27,1968 and September 30,1968, reapeetrnly, Sun and Sunny, by aJBrmative vote
of a majority-of their duly eonitltuted Boardi of Direeton at aepante meeting* duly called for that
purpole, agreed to extend further to November 1,1968, the time in which the merger eontemplated by the
Agreement may be eonnimi&ated.

6. In the event that the merger of Sunny into Sun i* not eoanmmated punuant to the Agreement
and to thi* Consent on or before November 1, 1968, the Agreement shall terminate in accordance with
Section 10.4 thereof unless the Boards of Direeton of Sun and Sunny ahall have agreed upon a further
extension of time in which to consummate the merger.

IK Wm.-BB WHHUO», the partiei hereto have caused these present* to be executed by their duly
authorized officen and have caused their corporal* seal* to be affixed hereto all as of the dsy and year first
above written.

By ClUd^V.A*-jt4



COMVIOXWULTH O» PSJOOm.TAKU \
COONTT or Prauns&rau /

On this«M^" day of September, 1988, before me, a Notary Pubiie, in and for such County, penonally
appeared Bobert Q. Dunlop and Joe. T. Wilson, Jr., who being first duly sworn aaid that they are respee-
tiwjy the President and Secretary of Son Oil Company, a New Jersey eorporation, and that the foregoing
instrument waa aigned and sealed on behalf of aneh corporation by authority of Ha Board of Direeton and
they acknowledge that aueh instrument U the respective act, deed and agreement of sneh eorporation and
that the facts stated therein are true. '

My Commiaeon Expires:

STATE or OKLAHOMA
COUNTT or Tnuu

Oil thii JtT-1 day of September, 1908, before me, a Notary Public, in and for nieh County, penonally
appeared Paul E. Taliaferro and Lewia Lacy, who being flnt duly nrom aaid that they are mpectively the
Chairman of the Board and Secretary of Sunray DX Oil Company, a Delaware corpontion, and that the
foregoing instrument waa aigned and aealed on behalf of aueh eorporation by authority of ita Board of
Director! and they acknowledge that tuch instrument U the respective act, deed and agreement of auch
corporation and that the taeta stated therein are true.

&£ijv."
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oomnor TO roiTHn KXTVRIXOV or ma nr WHICH TO oomtnaun MXROXS
THIS CONSENT To Further Extension Of Tine In Whleh To Consammsto Merger dated August

3l» 1968 it made by and between Sim On. COMPANY, a New Jersey corporation ("Son"), and SDNBAT DX
On, COMPANY, a Delaware eorporation ("Sunny").

L Sun and Sunny are parties to a Joint Agreement and Plan 'of Merger dated February 20, 1968
(Out "Agreement"), Section 10.3 whereof provides that in the event the merger of Sonny into Son is not
consummated on or before July 1, 1968, the Agreement ahall terminate unless the Boards of Director! of
Sua and Sonny shall bare agreed upon an extension of time in which to consummate the merger.

2. On June 20, 1968 Sun and Sonny, by affirmative vote of a majority of their duly constituted
Boards of Directors at separate meetings duly called for that purpoae, agreed to extend until August 1,
1968 the time in which the merger contemplated by the Agreement may be consummated.

8. On July 16, 1968 and July 25, 1968, respectirely, Sun and Sunny, by affirmative vote of a majority
of their duly constituted Boards of Directors at separate meetings duly called for that purpoae, agreed to
extend further to September 1, 1968, the time in which the merger eonWp'sted by the Agreement may
be

4- On August 20, 1968 and Angost^si, 1968, nspeotiTely, Sun and Sunny, by affirmative vote of a
majority of their d«ly constituted Boards of Direeton at separate meetings duly called for that purpoae,
-agned to extend further to October 1, 1968, the time in which the merger contemplated by the Agree-
ment may be consummated.

6. In the event that the merger of Sunny into Sun is not consummated pursuant to the Agreement
and to this Consent on or before October 1, 1968, the Agreement shall terminate in accordance with Section
10.4 thereof unless the Boards of Directors of Sun and Sunny shall have agreed upon a further extension
of tune in which to consummate the merger.

IN vTrnfBH Vftaanar, the parties hereto have caused these presents to be executed by their duly
officers and have caused their corponte seals to be affixed hereto all as of the day and year

SDNBAT DX OIL COMPANY
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f JM: *to aV"iay «f JUajoat, MM. baton aa, a Htwy rama, » w. «. ^~ ——,, penonally
-1 Bobert Q. Doalop aad Jaa. f, VDaon, Jt, Vhq bafekf irat Arty vaxm Hid that they are

e)y the JWdent aad Beeretary of SOD Ofl Oonvaay, a New Jtmy «arpontte, and that the
I imtmnent WM aigned aad aatkd on behalf of aoeh eotparatioB by anthortty of ta Board of

Director* aad they aeknowUdge that nek inatroment to tha laayeuUte act, dead aad afreanant of aneh
eorporatkn and that the feetaatatadtharein are troa, ——^ " /^

^ 0-nml-ioo Bipiiai:
• i:"' • ' '

OKLABDIU
OOTMTT cr Tnuu

*•••• " "'"' ._./On tfcto JfErday of Anfaat, 1968, before me, a Notary Public, to aad for inch CcnuityL per»»aUy
appeared Paul E. Taliaferro and Lewia Lacy, who being flnt duly iwora atid that they are napfeetrtely
t» t̂ fn..t»».» irf th. UI>.M .n^ EU.**.̂  <./ ̂ ^mrjr py fffl rt»»p.iiy . n.i.».>. «nrp>T.»t^ .^ t>..t th.
foregoinf inftnunent WM signed and eealed on behalf of aneh torporttiao by anthority of ita Board of
DIreeton aad they acknowledge that Rich inatnment il the rtapeetitv act, deed and agreement ,of Soeh
yTflTllUflf 1"41^*1 ttM) *«**f yt«tj«H tjygryin ^m frn^ ^-
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